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UNDER THE COMPANIES ACT, 1956 -
(1 OF 1956)
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
oF r
CHECKPOINT TRENDS LIMITED******

No regulations contained in the Table "A" in the First Schedule to the companies Act,
1956, shall apply to this company, but the regulationz- for the management of the
Company and for the observance of the, members thereof and their representatives,
shall subject to any exercise of the statutory powers of the company with references
to the repeal or alteration of, or addition 1o, its regulations by special Resolution, as
prescribed by the Companies Acl, 1956, be such as are contained in these Articles.

INTERPRETATION

In the interpretation of these Articles the following expressions shall have the follow-
ing meanings unless repugnant to the subject or contex!.

The "Act " means the Companies Act, 1956, or any statutory modification of reenacl-
ment thereof for the time being in force.
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"These Articles’ mean Articles of Association for the time being or as altered from
time to time by Special Resolution.

"Auditors" means and includes those persons appointed as such for the time being of
the company.

"Board" or "Board of Directors" means the Board of Director of the company or the
Directors of the Company collectively

“Capital’ means the share capital for the time being raised or authorised to be raised
for the purposes of the company.

"The Chairman" means the chairman of the Board of Directors for the time being of
the Company.

"Charge" incudes a mortgage.

"The Company" or "This Company" means (CHECKPOINT TRENDS LIMITED)™
“Debenture” includes Debenture stock, bonds and other securities of the Company,
whether constituting a charge on the assets of the company or not.

"Directors" means the Board of Directors for the time being of the Company or as the

case may be, the Directors assembled at a Board, or acting upon a Circular Resolu-
tion under the Articles.

- "Dividend" includes bonus.

"Executor’ or "Administrator" means a person who has obtained probate or letter of
administration as the case may be, from a court of competent jurisdiction and shall
include holder of a Succession Certificate authorising the holder thereof to negotiate
or transfer the share or shares of the deceased member and shall also include the
holder of a certificate granted by the Administrator General under section 31 of the
Administrator Generals Act, 1963. '

Words importing the masculine gender shall include the feminine gender.

“InWriling" and "Written include printing, lithography and other modes of represenling
or reproducing words in a visible form.

"Legal Representative" means a person who in law represents the estate of a de-
ceased Member.

The rharginal notes here to shall not affect the construction there of.

"Members" means the duly registered holders, from time to time of the shares of the
Company and includes the subscribers to the Memorandum of the Company.

"Meeting" or "General Meeting" means a meeling of the members.

"Annual General Meeling" means a general meeting of lhe members held in accor-
dance with the provisions of Section 166 of the Act.
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. 'Extraordinary ~ “"Exira-ordinary General Meeting" means an extracrdinarily generalmeeting duly called

General and constituted and any adjeurned holding there of,
Mesling
‘Month* “Month" means a caiender month.
"Clfice” “Office" means the registered office for the time being of the Company.
“Ordinary "Ordinary Resoluticr” shall have the meaning assigned to it by subsection (1) of Sec-
Resolution . .
tion 189 of the Acl.
*Pald-up® "Paid-up" includes credited as paid up.
*Persons “Persons" includes corporations, body corporates and individuals.
*Proxy® "Proxy" means an instrument whereby any pérson Is authorised {o attend a meeting

and vote for a member at the general meeting on a poll.

The Register of "The Register of Members" means the register of members to be kept pursuant to

Members®
smers Section 150 of the Act.
"The Registrar” "The Registrar" means the Fegistrar of Companies Andhra Pradesh.

- The “The Company's Rzgulations" means the regulations for the time being for the man-
Company’s
Requlations” agement of the Company.

*Seal’ "Seal" means the Common seal for the lime being of the Company.

"Secretary’ o "Secretéry" means any individual possessing the prescribed quatifications under the
Companies (Secrelaries Qualifiacations) Rules 1975, appointed by the Board to per- -

. form the duties of & Secretary.” ' '

*Share *Share" means shere in the share capilal of the Company and includes stock Vihere
a distinction between stocks and shares is expressed or implied.

“Special “Special Resolution" shall have the meaning assigned there to by sub-section_:[Z) of

Resolution Section 189 of the Act, ; -

*The Stalutes” "The Statutes" means the Companies Act, 1956, and every olher Act for the tima

: being in force affecting the Company.

Year' “Year' means the calender ysar and “Financial Year" shall have the meaning assigned
thereto by Section 2 (17) of lhe Act. ' '

ﬁi”QU'af Words importing the singular number include where the context admits or requires,

- Number the plural.number and vice versa. ‘

- Expression in Save as aforesaid any words and expressions contained in these Articles shall bear
:22 /:Ztn:(;bear the same meaning as in the Act or any statutory modifications thereof for the time
mearing in being in force.

Articles.
CAPITAL

3. The Authorised Shqre Capital of the Company is Rs. 8,20,00,000/- (Rupees Eight Crores
Twenty Lacs only) divided into 82,00,000 (Rupees Eighty Two Lacs) Equity Shares of Rs.
10/- (Rupees Ten only) each.***: ¥

;‘-:*;; Altered by the Members Resolution through Postal Ballot on September
, 2017, .
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10.00 (Rs. Ten Only) With Power to increase or reduce the capital of the Company
and to divide the shares in the capital for the time being into several classes and to
altatch there to respectively such preferential, deffered, qualified or special rights,
privileges or conditions as may be determined and to vary, modify or abrogate any
such rights privileges or conditions in such manner as may for.the time being be
provided by the articles of Associations of the Company.

The Company in general meeting may, by ordinary resolution from time to time, in-
crease the capital by the creation of new shares, such increase to be such aggregate
amount and to be divided into shares of such respective amounts as the resolution
shall prescribe. The new shares shall be issued upon such terms and conditions and -
with such rights and privileges annexed thereto as the resolution shall prescribe, and
in particular, such shares may be issued with a preferential or qualified right to divi-
dends and in the distribution of assets of the Company and with a right of voting at
general meeting of the Company in conformity with sections 87 and 88 of the Act.
Whenever the capital of the Company has been increased under the provisions of this
Article the Directors shall comply with the provisions of Section 97 of the Act."

Except in so far as otherwise provided by the conditions of issues or by these Articles
any capital raised by the creation of new shares, shall be considered as part of the
existing capital and shall be subject to the provisions herein contained with refererice -
to the payment of calls and installments, forfeiture, lien, surrender, transfer and trans-
mission, voting and otherwise.

Subject to the provisions of Section 80 of the Act the Company shall have the power
to issue preference shares which are or at the option of the Company are to be liable
to be redeemed and the resolution authorising such issue shall prescribe the manner,
terms and conditions of redemption.

. On the issue of redeemable preference shares under the provisions of Articles 7

hereof the following provisions shall take effect.

(@)  No such share shall be redeemed except out of profits of the Cornpany which
would otherwise be available for divided or out of the proceeds of a fresh issue
of shares made for the purpose of the redemption.

(b)  No such shares shall be redeemed unless they are fully paid.

()  The premium, if any, payable on redemption shall have been provided for out of
lhe profits of the Company or out of the Company's share premium account
before the shares are redeemed.

(d)  Where any such shares are redeemed otherwise than out of the proceeds of a
‘fresh issue, there shall out of the profits which would otherwise have been
available for dividend, be transferred {o a reserve fund to be called "The Capital
Redemption Reserve Account”. a sum equal to the nominal amouint of the
shares redeemed and the provisions of the Act relating to the reduction of the
share capital of the company shall, except as provided in Section 80 of the Act,

apply as if the capital redernption reserve account were pald up share capital of
the Company.

(e)  Subject to the provisions of Section 80 of the Act, the redemption of preference
shares hereunder may be effected in accordance with the terms and conditions
of their issue and in the absence of any specific terms and conditions in that
behalf, in such manner as the Director may think fit.
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The Company may (subject to the provisions of Section 78, 80 and 100 to 105, both
inclusive, and other applicable provisions, if any, of the Act) from time to time by
special resolution, reduce (a) its share capital (b) any capital redemption reserve
account or (c) its share premium account in any manner for the time being, authorised
by law and in particular capital may be paid off on the footing that it may be called up
again or otherwise. This Article is not to derogate from any power the Company would
have if it were omitted.

Subject 1o the provisions of Section 94 of the Act, the Company in general meeting
may from time to time by an ordinary resolution alter the conditions of its Memoran-
dum as follows : '

(a) Consolidate and divide all or any of its share capital into shares of-larger amount
than its existing shares;

(b)  Sub-divide its shares, or any of them inlo shares of smaller amount thal fixed
by the Memorandum, so however, that in the sub-division the proportion be-
tween the amount paid and the amount, if any; unpaid on each reduced share
shall be the same as it was in the case of the share from which the reduced
share is derived.

{c)  Cancel any share which, at the date of the passing of the resolution have not

been taken or agread to be taken by any person and diminish the amount of its
share capital by the amount of the shares so eancelled. A cancellation of shares
in pursuance of this sub-clause shall not be deemed to be reduction of share’
capital within the meaning of the Act.

Whenever the Company shall do any one or more of the things provided for in the
foregoing sub-clauses (a), (b} and (c) the Company shall, within thirty days thereatter
give notice there of fo the Regisirar as required by Section 95 of the Act specifying, as
the case may be, the shares consolidated, divided, sub-divided or cancelled.

‘Whenever the capital, by reason of the issue of preference shares or otherwise is

divided into different classes of shares, all or any of the rights and privileges attached
to each class may, 'subject to the provisions of Sections 106 and 107 of the Act, be
modified, commuted, affected, abrogated, dealt with or varied with the consent in
writing of the holders of not less than three-fourth of the issued capital of that class or
with the sanction of a special resolution passed at a separate gerieral meeting of the
holders of shares of that class, and all the provisions hereafler conlained as to gen-
eral meetings shall, mutatis mutandis, apply to every such meeting. This article is not
to derogate from any power the Company would-have it this article was omitted.

The rights conferred upon the holders of the shares, {including preference shares, if

" any) of any class issued with preferred or other rights or privileges shall unless other-

wise expressly the terms of the issue of share of that class be deemed not to be
modified commuted affected , abrogated, dealt with or varied by the creation or issue
of further shares ranking Pari Passu there with.

SHARES AND CERTIFICATES

The Board of Directors shall observe the restrictions as to allotment of shares o the
public contained in Section 69, 70 and 73 of the Act, and shall cause to be made the
returns as to allotment provided for in section 75 of the Act.
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Where at any time after the expiry of two years froiti the formation of the Company or
at any time after the expiry of one year from the allotment of shares in the Company
made for the first time after its formation, whichever Is earlier, it is proposad to in-
crease the subscribed capital of the Company by allotment of further shares whether
out of unissued share capital or out of Increased share capital, the provisions of Sec-
tlon 81 of the Act or any other applicable provisions of Act or any other law for the time

being in force or any agreement entered into by the Company with any of the institu-
tions shall be complied with.

Subject to the provisions of these Articles and'of the Act, the shares shall be under
the control of the Directors who may allot or otherwise dispose of the same to such
persons on such terms and conditions and at such times, as they think fit and with full
power subject to the sanction of the Company in general meeting to give any person
the option to call for or be allotted shares of any class of the Company either at a

- premium or at par or at a discount subject 1o the provisions of Sections 78 and 79 of |

the Act and for such time and for such consideration as th';e ‘Directors think fit.

(1) Where the Company issues shares at a premium Whether for cash or other-
wise, a sum equal to the aggregate amount or value of the premium on there

shares shall be transfered to an account, to be called "SHARE PREMIUM AC-

COUNT" and the provisions of the Act relating to the reduction of the shares
capital of the Company shall except as provided in this article,-apply as if the
share premium account were paid up share capital of the Company.

(2)  The share premium account may, notwithstanding anything in clause (1) here
‘of be applied by the Company ;

(@)  inpaying up unissued shares of the Company, to be issued to the members of
the Company as fuIIy paid bonus shares;

(b) in writing off the preliminary expenses of the Company;

(¢)  in writing off the expenses of or the commission paid or discount allowed, on

any issue of shares or debentures of the Company, or .

(_d)' in providing for the premium payable on the redemption of any redeemable

Preference Shares or of any debentures of the Qompany.

In addition to and without derogating from the powers for that purpose conferred on

the Board under Article 13 and 14, the Company in General Meeting may subject to
the provisions of Section 81 of the Act, determine that any shares (whether forming
part of the original capital or on any increased capital of the Company) be offered to
such persons (whether members or not) in such proportion and on such terms and

~ conditions and either at a premium or at part or at discount (subject to compliance

with the provisions of Sections 78 and 79 of the Act) as such general meeting shall
determine and with full power to give any person (whether a member or not) the
option to call for or be allotted shares of any class of the Company either at a premium
or at par or at a discount subject to compliance with the provisions of Section 78 and
79 of the Act) such optlion being exercisable at such time and for such consideration
as may be direcled by such general meeting or the Company in general meeting may

make any other provisions whatsoever for the issue, allotment or disposal of any such
shares.

The Company may issue at a discount shares in the Company of a class already

issued, if the following conditions are fulfilled, namely :

(i)  theissue of the shares at a discount is authorised by a resolution passed by the
Company in general meeting and sanctioned by the Court;
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(if)  the resolution specifies the maximum rate of discount (not exceeding ten per
cent or such higher percentage as the Central Government may permit in any
special case) at which the shares are to be issued; and

(i)  the shares to be issued at a discount are issued within two months after the
date in which the issue is sanctioned by the Court or within such-extended time-
as the Court may allow.

If by the conditiohs of any allotment of any shares the whole or a'ny’part of the amount

when due, be paid to the Company by the person who for the time being and from
time to time shall be the registered holder of the shares or his legal representatives, -
and shall for the purposes of these Articles be deemed to be payable on the date fixed
for payment and in case of non-payment the provisions of these Articles as to pay-
ment of interest, forfeiture and the like and all the other relevant provisions of the
Articles shall apply as if such installments were a call duly made and notified as
hereby provided.

Subject to the provisions of the Act and these Articles, the Board may allot and issue
shares in the capital of the Company as payment of any property sold or transferred
or for service rendered to the Company in the conduct of its business or in satisfaction

of any outstanding debt or obligation of the Company and any shares which may be

so issued shall be deemed to be fully paid-up shares

Any application signed by or on behalf of an applicaht for-shares in the Company,
followed by an allotment of any share therein, shall be an acceptance of shares within
the meaning of these Articles; and every person who thus or otherwise accepts any -
shares and whose name is therefore placed on the register shall, for the purpose of' '
these Articles, be a member,

The money, if any, which _the Board of Directors shall, on the allotment of any shares
being made by them, requires or direct to be paid by way of deposit, call or otherwise,
in respect of any shares allotted by them, shall immediately on the inscription of the:
name of the allotted in the register of members as the name of the holder of such
shares, become a debt due lo and recoverable by the Company from the allottee
thereof, and shall be paid by him accordingly.

Every member, or his heirs,-execulors or administralors 1o the extent of his assets
which come 1o their hands shall be liable to pay to the Company the portion of the

" capifal représented by his share or shares which may, $or the time being remain un-
paid thereon in such amounts, al such time or times, and in such manner as the

Board of Directors shall from time to time, in accordance with the Company's reguia-
tions require or fix for the payment thereof.

(@)  Every-member or allottee of shares shall be entitled, without payment, to re-
ceive one certificate or at all the shares of the same class registered in his
name. Every share certificate shall specify the name of the person in whose
favour it is issued, the share certificate number and the distinctive number(s} of
the share to which it relates and the amount paid up thereon. Such certificate
shall be issued only in pursuance of a resolution passed by the Board and on
surrender to the Company of its letter of allotment or its fractional coupons of
requisite value, saver cases of issues against letters of acceptance or of renun-
ciation or in cases of issue of bonus shares PROVIDED THAT if the letter of
allotment is lost or destroyed the Board may impose such reasonable terms, if
any, as it think fit, as to evidence and indemnity and the payment of out of
pocket expenses incurred by the Company in investigating the evidence. The
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Certificates of title to shares shall be issued under the Seal of the Company
and shall be singed in conformity with the provisions of the Companies (issue
of Share Certificates) Rules, 1960, or any statutory modification or re-enact-
ment thereof for the time being in force, Prinling of black forms to be used for
issue of Share Certificates and maintenance of books and documents relating
to issue of Share Certificates shall be in accordance with the provisions of
aforesaid rules. Such certificates of title to shares shall be completed and kept
ready for delivery within ten weeks of closure of subscription allotment and
within one month after the application for the registration of the transfer of any
such shares unless the conditions of issue of shares, provide otherwise.

~(b)  Anytwo or more joint allottees or holders of shares shall for the purpose of this

Arlicle, be treated as a single member and the certificate of any share, which
may be the subject to joint ownership, may be delivered to any one of such joint
owners on behalf of all of them.

No Certificate of any share or shares shall be issued either in exchange for those
which are sub-divided or consolidated or in replacement of those which are defaced,
torn or old, decrepit, worn out, or where the pages on the reverse for recording trans-
fers have been fully utilised unless the certificate in lieu of which it is issued is surren-
dered to the Company.

PROVIDED THAT no fee shall be charged for issue of new certificates in replacement
of those which are old, decrepit or worn out or where the pages on the reverse for
recording transfers have been fully utilised.. '

New certificates shall not be granted under the provisions of the foregoing article
except upon delivery of the worn out or defaced or used up certificate for the purpose
of cancellation, and upon proof of destruction or loss, and upon such terms, if any, as
to evidence and indemnity and the payment of out of pocket expenses incurred by the
Company in investigating evidence as the Board of Directors may think fit in the case
of any certificate having been destroyed, lost or defaced beyond identification.

If any shares stands in the names of the two or more persons, the person first named

_inthe Register shall, as regards receipts of dividends or bonus or service of notices

and all or any other matter connected with the Company, except voting at meeting and
the transfer of the shares, be deemed the sole holder thereof but the joint holders of a
share, shall severally as well as jointly be liable for the payment of all installment and
calls due in respect of such share, and for all incidents thereof according to the
Company's regulations.

Except as ordered by a Court of competent jurisdiction or as by law required, the

Company shall not be bound to recognise, even when having notice thereof any equi- -

lable, contingent, future or partial interest in any share, or (except only as is by these
Articles otherwise expressly provided ) any right in respect of a share otherthan an
absolute right thereto, in accordance with these Articles, in the person from time lo
time registered as holder thereof, but the Board shall be at liberty at their sole discre-
tion, to register any share in the joint hames of any two or more persons (but not
exceeding 4 persons) or the survivor or survivors of them.

(@) .Save as herein otherwise provided, the Company shall be entitled to treat the

person whose name appears on the Register of Members as the holder of any

share as the absolute owner thereof , and accordingly shall not (except as
ordered by a Court of Competent jurisdiction or as by law required) be bound to
recognise any benami, trust or equily or equitable, contingent, future or partial
or other claim, or claims, or right to or interest in such share on the part of any

-
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other person whether or not it shalt have express or implied notice thereof, The
provisions of Section 153 of the Act shall apply.

| (b)  Shares may be registered in the name of an Incorporated Company or other

body corporate but not in the name:of a minor except when they are acting
through their legal guardians or curators or in the name of a person of unsound
mind or in the name of any firm or partnership.

None of the funds of the Company shall, except as provided by Section 77 of the Act
be employed in the purchase of its own shares, unless the consequent reduction of
capital is effected and sanctioned in pursuance of Sections 78,80 and 100 to 105 of
the Act and these Articles or in giving either directly or indirectly and whether by
means of a loan, guarantee, the provision of security or otherwise, any financial assis-
tance for the purpose of or in connection with a purchase or subscription made or to
be made by any.person, of or for any share in the Company or in its holding Company.

UN.DERWRI'.I'ING AND BROKERAGE

Subject to the provisions of Section 76 of the Act, the Company may at any time pay
a commission to any person in consideration of his subscribing or agreeing to sub-
scribe (whether absolutely or conditionally) for any shares or debentures in the Com-
pany, or procuring, or agreeing to procure subscriptions (whether absolute or condi-
tionaly for any shares inn or debentures of the Company, but so that the commission
shall not exceed in the case of shares five per cent of the price at which the shares are

~ issued and in the case of debentures two and a half per cent of the price at which the

debentures are issted. Such commission may be satisfied by payment by cash orby -
allotment of fully or partly paid shares or debentures as the case may be or partly in’

~ one way and partly in the other.

" The Company may on any issue of shares or debentures pay such brokerage as may
be reasonable and lawful: :

Where the Company has paid any sum by way of commission in respect of any shares
or debentures or allowed any sums by way of discount in respect of any shares or
debentures such statement thereof shall be made in the Annual Returns as required
by Part | of Schedule V to the Act.

Where any shares are issued for the purpose of raising money to defray the expenses
of the construction of any works or buildings, or the provisions of any plant, which
cannot be made profitable for lengthy period, the Company may pay interest on so
much of that share capital as is for the time being paid up, for.the pericd, at the rate

~ and subject to the conditions and restrictions provided by Section 208 of the Act, and

may charge the same to Capilal as part of the cost of construction of the work or
building or the provision of the plant.

DEBENTURES

(@)  The Company shall not issue any debentures carrying voting rights any meet-
ing of the Company whether generally or in respect of particular-classes of
business, Debentures, debenlure stock, bonds or other securilies with the right
to allotment of or conversion into shares shall not be issued except with the -
sanction of the Company in General Meeting.

(o)  The Company shall have power to re-issue redeemed debentures in certain
cases in accordance with Section 121 of lhe Act. :
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()  Payments of certain debts out of asseis subject lo floaling charge in priority to

claims under the charge may be made in accordance with the provisions of
Section 123 of the Act.

(d)  Certain charges (which expression includes mortgages) mentioned in Section
125 of the Act shall be void against the Liquidator or Credilors unless.regis-
tered as provided in Section 125 of the Act.

(e) A contract with the company 1o take up and pay and debentures of the com-
pany may be enforced by a Decree for specific performance.

(i Unless the conditions of issue thereof otherwise provide the Company shall
(subject to the provisions of Seclion 113 of the Act) within three months after
the allotment of its debentures or debenture-stock, and within one month after
the application for the registration of the transfer of any such debentures or

debenture-stock have complete and ready for delivery the certificates of all
debenture-stock allotted or transferred.

(@)  The Company shall comply with the provisions of Section 118 of the Act as
regards supply of copies of Debenture Trust Deed and inspection thereof.

(h)  The Company shall comply with the provision of Section 124 to 145 (inclusive)
of the Act as regards registration of charges.

CALLS

Subject to the provisions of Section 91 of the Act the Board of Directors may from
time to time, by a Resolution passed at a meeting of the Board (and not by a circular
resolution) make such calls as it thinks fit upon the members in respect of all money

unpaid on the shares whether on account of the nominal value of the shares or by way.

of premium, held by them respectively and not by conditions of allotment thereof
made payable at fixed time and each member shall pay the amount of every call so
made on him to the person or persons and at the times and places appointed by the

Board of Directors. A call may be made payable by instalments. A call may be post-
poned or revoked as the Board may determine. '

Not less than thirty day's notice in writing of any call shall be given by the Company

specifying the time and place of payment, and the person or persons to whom.such
call shall be paid.

A call shall be deemed o have been made at the time when the resolution authSrising
such call was passed al a meeting of the Board of Direclors and may be made pay-
able by the members whose names appear on the Register of members on such date

. or at the discretion of the Directors on such subsequent date as shall be fixed by the

Board of Directors.

The Board of Directors may, from time to time at its discretion, extend the time fixed
for the payment of any call, and may extend such time to all or any of the members the
Board of Directors may deem fairly entitled to such extension ; but no member shall
be entitled to such extension as of right except as a matter of grace and favour.

If by the terms of issue of any share or otherwise and amount is made payable at any
fixed time or by instalments at fixed time (whether on account of the amount of the
share or by way of premium) every such amount on instalment shall be payable as if
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it were a call duly made by the Directors and of whicn due notice has been given and
all the provisions herein contained in respect of calls shall apply to such amount or
instalment accordingly.

If the sum payable in respect of any call or instalment be not paid on or before the day
appointed for the payment thereot the holder for the time being or allottee of the share

in respect of which the call shall have been made of the instalment shall be due, shall’
pay interest on the same at such rate not exceeding eighteen per.cent per annum as

Directors shall fix from the day appointed for the payment thereof to the time of actual

payment but the Directors may waive payment of such interest wholly or in part.

On the trial or hearing of any action or suit brought by the Company against any
member or his legal representatives for the recovery of any moneys claimed to be due

~ tothe Company in respect of his shares, it shall be sufficient to prove that the name of

the member in respect of whose shares the money is sought to be recovered and
entered on the register of member as the holder or as one of the holders at or subse-
quent to the date at which the money sought to be recovered is alleged to have
become due, on the shares in respect of which the money is sought to be recovered
that the resolution making the call is duly recorded in the minute book ; and the notice
of such call was duly given to the member or his legal representatives sued in pursuance
of these Article and it shall not be necessary to prove the appointment of Directors
who made such call, nor that a quorum of Directors was present at the Board at which
any call was made nor that a quorum of Directors was present at the Board at which
any call was made nor that the meeting at which any call was made was duly con-
vened or constituted nor any other matter whatsoever but the proof of the matters
aforesaid shall be conclusive evidence of the debt.

The Board of Directors may, if it thinks fit, agree to and receive from any member
willing to advance the same, all or any part of the amount due upon the-shares-held by-
him beyond the sums aclually called for and upon the money so paid up in advance or
so much thereof, from time to time, and at any time thereafter as exceeds the amount
of the calls then made upon and due in respect of the shares on account of which
such advances are made, the Board of Directors may pay or allow interest, at such
rate not exceeding, unless the Company in general meeting shall otherwise direct not
less than 15% p.a. as the member paying the suim in advance and the Board of

. Directors agree upon. The Board of Directors may agree to.repay at any time any

amount se advanced or may at any time repay the same upon giving to such mem-
bers three months notice in writing. Money so paid in advance of the amount or caIIs
shall not conter a right to partmpate in profits or dividend.

No member paying any such sum in advance shall be entitled to voting rights in
respect of the moneys so paid by him until the same would but for such payment
become presently payable.

LIEN

The Company shall have a first and paramount-lien upon all shares (other than fully
paid up shares) registered in the name of each member (whether solely or jointly with
others) and upon the proceeds of sale thereof, for all money (whether presently pay-
able or not), called or payable at a fixed time in respect of such shares and no equi-
table interests in any such share shall be created except upon the footing and condi-

tion that this Article is to have full legal effect. Any such lien shall extend to all divi-

dends from time to time declared in respect of shares, PROVIDED THAT the Board of
Directors may, at any time, declare any share to be whoIIy or in part exempt from the
provisions of this-Article. - \
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Provided further that registration of transfer of shares by the Board will operate asra

waiver of lien on those shares.

The Company may sell, In such manner as the Board thinks fit, any shares on which
the Company has a lien for the purpose of enforcing the same, PROVIDED THAT no
safe shall be made :

(@)  unless a sum in respect of which the lien exisls is presently payable ; o

(b) until the expiration of fourteen days after a notice in writing stating and de-
- manding payment of such part of the amount in respect of which the lien exists
~as is presently payable has been given to the registered holder for the time

being of the share or the person entitled thereto by reason of his death or
insolvency: For the purpose of such sale the Board may cause to be issued a
duplicate certificate in respect of such shares and may authorise one of their
members to execute a transfer thereof on behalf of and in the name of such
members.

{c) The purchaéer_shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity on invalid-
ity in the proceedings in reference to the sale.

(1)  The net proceeds of any such sale shall be received by the Company and
applied in or towards satisfaction of such part of the amount in respect of which
the lien exists as is presently payable, and

(2)  The residue, if any, shall be paid to the person entitled to the shares at the date
of the sale (subject to alike lien for sums not presently payable as existed on
the share before the sale)

f any member fails to pay the whole or any part of any call or any instalments of a call

on or before the day appointed for the payment of the same or any such extension
thereof, the Board of Directors may, at any time thereafter, during such time as the
call for instalment remains unpaid, give notice to him requiring him to pay the same
together with any interest that may have accrued by the Company by reason of such

non-payment.

For the purposes of the provisions of these presents reiating to forfeiture of shares,

the sum payable upon allotment in respect of a share shall be deemed to be a call
payable upon such share on the day of allotment.

- The notice shall name a day (not being less than fourteen days from the date of the
notice) and a place or places on and at which such call or instalment and such interest
~ thereon at such rate not exceeding Eighteen per cent per annum as the directors may

determine are to be paid. The notice shall also state that, in the event of the non-
payment at or.before the time and at the place appointed the shares in respect of
which the call was made or instalment is payable will be liable to be forfeited.

If the requirements of any such nolice as aforesaid are not complied with, any share
or shares in respect of which such notice has been given, may at any time thereafter
before payment of all calls or instalment, interest be forfeited by a resolution of the
Board of Directors to that effect. Such forfeiture shall include all dividends declared or

any other moneys payable in respect-of the forfeited shares and not actually paid
before the forfeiture.

When any share shall have been so forfeited, notice of the forfeiture shall be given the
members in whose name it stood immediately prior 16 the forfeiture, and an entry of

12




P VI U ™

—~ —~ W Y

—_ % e Y W we

St

When interest
on call or
fnstalment
payable

Evidence in
actions by
Company
against
shareholders

Payment in
anticipation of
calls may carry
interest

Company to
have on shares

38.

39.

40.

a1,

it were a call duly made by the Directors and of which due notice has been given and
all the provisions herein contained in respect of calls shall apply to such amount or
instalment accordingly.

If the sum payable in respect of any call or instalment be not paid on or before the day
appointed for the payment thereof the holder for the time being or allottee of the share
in respect of which the call shall have been made of the instalment shall be due, shall”
pay interest on the same at such rate not exceeding eighteen per.cent per annum as
Directors shall {ix from the day appointed for the payment thereof to the time of actual
payment but the Directors may waive payment of such interest wholly or in part.

On the trial or hearing of any action or suit brought by the Company against any
member or his legal representatives for the recovery of any moneys claimed to be due

. lothe Company in respect of his shares, it shall be sufficient to prove that the name of

the member in respect of whose shares the money is sought to be recovered and
entered on the register of member as the holder or as one of the holders at or subse-

- quent to the date at which the money sought to be recovered is alleged to have

become due, on the shares in respect of which the money is sought to be recovered
that the resolution making the call is duly recorded in the minute book ; and the notice
of such call was duly given to the member or his legal representatives sued in pursuance
of these Article and it shall not be necessary to prove the appointment of Directors
who made such call, nor that a quorum of Direclors was present at the Board at which
any call was made nor that a quorum of Directors was present at the Board at which
any call was made nor that the meeting at which any call was made was duly con-
vened or constituted nor any other matter whatsoever but the proof of the matters
aforesaid shall be conclusive evidence of the debt.

The Board of Directors may, if it thinks fit, agree to and receive from any member
willing to advance the same, all or any part of the amount due upon the shares-held by-
him beyond the sums aclually called for and upon the money so paid up in advance or
so much thereof, from time to time, and at any time thereafter as exceeds the amount
of the calls then made upon and due in respect of the shares on account of which
such advances are made, the Board of Directors may pay or allow interest, at such
rate not exceeding, unless the Company in general meeling shall otherwise direct not
less than 15% p.a. as the tmember paying the suin il advance and the Board of

~ Directors agree upon. The Board of Directors may agree to.repay at any time any

amount se advanced or may at any time repay the same upon giving to such mem-
bers three months notice in writing. Money so paid in advance of the amount or calls
shall not confer a right to participate in profits or dividend.

No member paying any such sum in advance shall be entitied to voling rights in
respect of the moneys so paid by him until the same would but for such payment
become presently payable.

LIEN

The Company shall have a first and paramount-lien upon all shares (other than fully.
paid up shares) registered in the name of each member (whether solely or jointly with
others) and upon the proceeds of sale thereof, for all money (whether presently pay-
able or not), called or payable at a fixed time in respect of such shares and no equi-
table interests in any such share shall be created except upon the footing and condi- .
tion that this Article is to have full legal effect. Any such lien shall exiend to all divi-
dends from time to time declared in respect of shares. PROVIDED THAT the Board of
Directors may, at any time, declare any °hare lo be wholly or in part exempt from the
provisions of this Article. .
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Provided further that registralion of transfer of shares by the Board will operate as'a -

walver of llen on those shares.

The Company may sell, in such manner as the Board thinks fit, any shares on which
the Company has a lien for the purpose of enforcing the same, PROVIDED THAT no
safe shall be made :

(a)  unless a sum in respect of which the lien exisls is presently payable ; >

(b)  until the expiration of fourteen days after a notice in writing stating and de-
manding payment of such part of the amount in respect of which the lien exists
as is presently payable has been given to the registered holder for the time
being of the share or the person entitied thereto by reason of his death or
insolvency. For the purpose of such sale the Board may cause to be issued a
duplicate certificate in respect of such shares and may authorise one of their

mernbers to execute a transfer thereof on behalf of and in the name of such
membets. '

(¢}  The purchaser shall not be bound to see to the application of the pUrchase
money, nor shall his title to the shares be affected by any irregularny on invalid-
ity in the proceedings in reference to the sale.

(1) The net proceeds of any such sale shall be received by the Company and
applied in or towards satisfaction of such part of the amount in respect of which
the lien exists as is presently payable, and

(2)  The residue, if any, shall be paid to the person entitled to the shares at the date

of the sale (subject to alike lien for sums not presently payable as existed on
the share before the sale)

If any member fails to pay the whole or any part of any call or any instalments of a calll
on or before the day appointed for the payment of the same or any such éxtension
thereof, the Board of Directors may, at any time thereafter, during such time as the
call for instalment remains unpaid, give notice to him requiring him to pay the same

together with-any interest that may have accrued by the Company by reason of such
non-payment.

For the purposes of the provisions of these presents reiating to forfeiture of shares,

the sum payable upon allotment in respect of a share shall be deemed to be a call
payable upon such share on the day of aliotment.

The notice shall name a day (not being less than fourteen days from the date of the
notice) and a place or places on and at which such call or instalment and such interest

* thereon at such rate not exceeding Eighteen per cent per annum as the direclors may

determine are to be paid. The notice shall also state that, in the event of the non-
payment at or before the time and at the place appointed the shares in respect of
which the call was made or instalment is payable will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with, any share
or shares in respect of which such notice has been given, may at any time thereafter
before payment of all calls or instalment, interest be forfeited by a resolution of the
Board of Directors to that effect. Such forfeiture shall include all dividends declared or

any other moneys payable in respect of the forfeited shares and not actually paid
before the forfeiture.

When any share shall have been so forfeited, notice of the forfeiture shall be given the
members in whose name it stood immediately prior to the forfeiture, and an entry of
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time to time determine and it shall be held either at the Registered Office of the
Company or at some other place within the City or town in which the Regis-
tered Office of the Company is situated for the time being.

Every member of the Company shall be entitled to attend either in personor by -
proxy and the Auditor of the Company shall have the right.to attend and to be
heard at any general meeting which he attends on any part of the business
which concerns him as Audttor

The Company shall in each year fay on the Table at the Annual General Meeting the
Directors' Report and Audited Statement of Accounts, Auditor's Report (if not already
incorporated in the Audited Statement of Accounts), the proxy register with proxies,
and the Register of Directors Shareholdings which latter Register shall remain open
and accessible during the continuance of the meeting.

AII general meetings-other than Annual General Meetings shall be called Extraordi-
nary General Meetings.

(1)

Subject to the provisions of Section 188 of the Act, the Dlrectors shall on the
requisition in writing of such number. of members as is hereinafter specifiedand
(unless the Annual General Meetlng otherwise resolves) at the: expense of the '
requnsmonlsts

(8) giveto the members of the Company entitied to receive a notice of the -
next Annual General Meeting, notice of any resolution which may prop-
erly be moved and is intended to be moved at that meeting ;

(b)  circulate to members entitled to have notice of any general meeting sent
- to them, any statement of not more than one thousand words with re-
spect to the matter referred to in any proposed resolution or the busmess :
_tobe dealt W|th at that meeting. - ’

"The number ot members necessary for a requisition under clause (1) hereot. _
‘'shall be : . :

(a)  such number of members as represent not less than one twertieth of the -
total voting power of all the members having at the date of the requisi--
tion a right to vote on the resolution or busmess to which the requisition
relates ; or :

(b)  notlessthan one hundred members having the- right a'fo'resai'd and hold- -

ing shares in the Company on which there has been paid up an aggre-'

gate-sum of not less than rupees one lakh in all.

Notice of any such resolutlon shall be given & any- such statement shall be
circulated to members of the Company entitled to have notice of the meeting
sént to them by serving a copy of the resolution or statement on each imembers .
in any manner permitted by the Act for service of notice of the meeting and
notice of any such resolution shall be given to any other member of the Com-
pany by giving notice of the general effect of the resolution in any manner
permitted by the Act for giving him notice of meeting of the Company. The copy

" of the resolution shall be served or notice of the effect of the resolution shall be

given as the case may be in the same manner, and so far as practicable at the
same time as notice of the meetlng and where it is not practicable for it to be ._
served or given at that time, it shall be served or gtven as soon as practicable

- thereafter.
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(4)  The Company shall not be bound under this Article to give notice ‘of any reso-
lution or to circulate any statement unless :

(a) a copy of the requistionists signed by the requisitions (or two or more
copies which between them contain the signature of all the requistionists)
is deposited at the registered office of the Company.

(i) Inthe case of a requisition requiring notice of resolution, not less than six
weeks before the meeting, and

(i) Inthecase of any other requnsmon not less than two weeks before the meeting,
and

(b) there is deposited or tendered with requisition a sum reasonably sufficient to
meet the Company's expenses in giving effect thereto.

PROVIDED THAT if after a copy of the requisition requiring notice of a resolution has
been deposited at the registered office of the Company, and an annual general meet-
ing is called for a date six weeks or less after such copy has been deposited the copy
although not deposited within the time required by this clause, shall be deemed to
have been properly deposited for the purpose thereof.

The Company shall not be bound under this Article to circulate any statement, if, on
the application either of the Company or of any other person who claims to be ag-
grieved, the Court is satisfied that the rights conferred by this Article are being abused
lo secure needless publicity for defamatory matter.

Notwithstanding anything in these Articles contained,l the business which may be
dealt with at an Annual General Meeting shall include any resolution of which notice is
given in accordance with this Article and for the purpose of this clause notice shall be

' deemed to have been so guven notwithstanding the accidental omission in giving it to

onhe or more members

(1) “The Direclors may, whenever they think fit convene an Extraordinary general
meeting and they-shail on reqwsihon of the members as hereinafter provided,
forthwith proceed to convene Extra- ordmary General Meetlng of the Com-
pany. :

(2)  If at any time there are not within India sufficient directors capable of acling to
form a quorum, or if the number of directors be reduced in number to less than
the minimum number of director prescribed by these Articles and the continu-
ing directors fail or neglect to increase the number of directors to that number
or 1o convene a general meeting, any director or any two or more members of
the Company holding not less than one-tenth of the total paid up share capital
of the Company may call an extra-ordinary general meeting in the same man-

ner as nearly as pOSSIb|e as that in which meetings may be called by the Direc-
tors.

In case of requisition the following: pl’OVISIOﬂS shall have effect :-

' (1) The requisition shall set out the matters for the consideration of which the meeting

is 1o be called and shall be signed by the requisitionists and shall be deposited
at the registered office of the Company

(2)  The requisition may consist of several documents in like form, each signed by
one or more requisitionists. : :
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The number of members entitled to requisition a meeting in regard to any mat-
ter shall be such number as hold at the date of the deposit of the requisition, not
less than one - tenth of such of the paid up share capital of the Company as at
that date carries the right of voting in regard to that matter.

Where two or more distinct matters are specified in the requisition, the provi-
sions of sub-clause (3) shall apply separately inregard to such matter, and the
requisition shall accordingly be valid only respect of those matters in regard to
which the conditions specified in that clause is fulfilled. :

If the Board does not, within twenty-one days from the date of deposit of valid
requisition in regard to any matters, proceed duly to call a meeting for the
consideration of those matters on a day not later than forty-five days from the
date of the deposit of the requisition, the meeting may be called :-

(a) - by the requisitionists themselves, or

(b) by such of the requisitionists as represent either a majority in value of the
paid up share capital held by all of them or not less than one-tenth of the
paid -up share capital of the Company as is referred to in sub-clause (3)
whichever is less. PROVIDED that for the purpose of this sub-clause the .
Board shall, in the case of meeting at which a resolution is to be pro-
posed as a special resolution be deemed not to have duly convened the
meeting if they do not give such notice thereof as is required by sub-
section (2) of Section 189 of the Act.

A meeting called under clause (5) by requisitionists or any of them :-

(é) “shall be called in the same manner, as nearly as possible, as that in
- Which meeting is to be called by the Board, but

- (b) shall not be held after the exp|rat|on of three months from the date of

deposit of the reqUIsmon

PROVIDED that nothmg in sub clause (b) shall be deemed to prevent a meet-
Ing duly commenced before the expiry of the perlod of three months aforesald,
from ad|ourn|ng to some day after the explry of that perlod

Where two or more persons hold any shares in the Company jointly, a requisi-
tion on a notice calling a meeting by one or some only of them shall for the
purposes of this Article have the same force and effect as if it had been signed
by all of them.

Any reasonable expenses incurred by the requisitionists by reason of the fail-
ure of the Board duly to call a meeting shall be repaid to the requisitionists by

- the Company, and any sums so repaid shall be retained by the Company out of

any sums due or to become due from the Company by way of fees or other
remuneration for their-services to such of the Directors as were in default.

A general meeting of the Corhpany may be called by giving not less than
twenty-one days notice in writing.

A general meeting may called after giving shorter notice than thal specified in
clause (1) hereof if consent is accorded thereto;

(i}  inthe case of an annual general meetlng by all the members entitled to
vote thereat; and
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(i) inthe case of any other meeting, by members of the Company holding
not less than ninety-five percent of such part of the paid up share capltal
of the Company as gives a right to vote at the meeting.

PROVIDED that where any members of the Company are entitled to
vote only on some resolution or resolutions to be moved at a meeting
and not on the others, those members shali be taken into account for the
purposes of this clause in respect of the former resolution or resolutions
and not in respect of the latter,

Every notice of a méeting of the Cdmpany shall specify the place and the day
hour of the meeting and shall contain a statement of the busmess to be trans-
acted thereat.

Subject to the provisions of the Act, notice of every general meetlng shall be '
given :-

(a) toevery member of the Company in the manner authorised by sub-sec-
- tion (1) to (4) of section 53 of the Act:

(b) to the persons entitled to a share in consequence of the death, or insol-

vency of a member, by sending it through the post in a prepaid letter
addressed to them by name, or by the title of representatives of the
deceased or assignee of the insolvent, or by fike description at the ad-

 dress, if any, in India supplied for the purpose by the persons claiming to
be so entitled, or until such an address has been so supplied by giving
the notice in any manner in which it might have been given if the death or-
insolvency had not occurred; and

(c) tothe Audit or Auditors for the time being of the Company, in any manner
authorised by Section 53 of the Act in the case of any member or mem-
- bers of the Company.

PROVIDED that where the notice of a meetings is given by advertising the

“same in a newspaper circulating in the neighbourhood of the registered office

of the Company under sub-section (3) of Section 53 of the Act, the statement

‘of material facts referred to in section 173 of the Act need not be annexed to the
“notice as required by that Section, but it shall be mentioned in‘the advertise-

ment that the statement has been forwarded to the members of the Company.

| Every notice convening a meeting of the Company shall state with reasonable
~ prominence that a member entitled to attend and vote at the meeting is. entitled

to appoint one or more proxies to attend and vote instead of himself and that a

' proxy need not be a member of the Company.

(a) In the case of an Annual General Meeting all business to be transacted at
the meeting shall be deemed special with the exception of business relating to :

(i)  The consideration of the accounts, balance sheet and reports of the
- board of Directors and Auditors; '

- (i)  The declaration of dividend -

(iif) ~ The appointment of Directors in the place of those retiring and

(iv) .The appointment of, and the _fixing 'of the remunerétion of the auditors,
- and :
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(b)  Inthe case of any other meeting, all business shall be deemed special ;

" (2)  Where any items of business to be transacted at the meeting of the Company

are deemed to be special as aforesaid, there shall be annexed to the notice of
the meeting a statement setting out all material facts concerning each such

~ item of business including in particular the nature of the concern or interests, if
any, therein of every Director, '

- PROVIDED that where any such item of special business at the meeting of the
Company relates to or affects any other Company; the extent of shareholding
interest in that other company of every Director of the Company shall also be
set out in the statement if the extent of such shareholding interest is not less
than 20 per cent of the paid up share capital of that other Company. .

(3) Where any item of business consists of the according of approval to any docu-
ment by the meeting, the time and place where the document can be inspected
shall be specified in the statement aforesaid.

The accidental omission to give any such notice as aforesaid to or the non-receipt

thereof by any member or other person to whom it should be given, shall not invali-
date the proceedings of any such meeting. '

No general meeting, annual or extra-ordinary, shall be competent to enter upon, dis-

- cuss or transact any business which has not been mentioned in the notice or notices
. convening the meeting. -

Five rhembers_ent_itled to vote and present in person shall be quorum for general

meeting and no business shall be transacted at the general meeting unless the quo-
rum requisite be present at the commencement of the meeting. A body corporate
being a member shall be deemed to be personally present if it is represented in

- accordance with Section 187 of the Act. President of India or the Governorof a State-

being a member of the Company shall be deemed to be personally present if he is
represented in accordance with Section 187A of the Act.

If within half an hour from the time appointed for holding a meeting of the Company a
quorum is not present the. meeting if called by or upon the requisition of members
shall stand dissolved and in any other case the meeting shall stand adjourned to the -

- same day in the next week or if that day is a public holiday until the next succeeding

day which is not a public holiday at the same time and place or to such other day and
at such other time and place as the Board may determine. If at the adjourned meeting
also a quorum is not present within half an hour from the time appointed for holding
the meeting the members present shall be a quorum and may transact the business
for which the meeting was called.

Where a resolution is passed at an adjourned me.eting of the Company, the resolution -

. shall for all purposes be treated as having been passed on the date on which it was in

fact passed and shall not be deemed to have been passed on any earlier date.

The Chairman of the Board of Directors shall be entitled to take the chair at every’
general meeting, or if there be no such Chairman, or if at any meeting he shall not be
present within fifteen minutes after the time appointed for holding such meeting, or
shall decline to take the chair, the Vice-Chairman, if any, shall be entitied to take the
chair. If the Vice-Chairman is also not presents or is unwilling to take the chair, the
Directors present shall elect one of them as.Chairman and if no Director be present or
if the Directors present decline to take the chair, then the members present shall elect
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one of the members to be a Chairman. If a poll is demanded on the election of the
Chairman It shall be taken forthwith in accordance with the provisions of the Act and
the Chairman elecled on show of hands shall exercise all the powers of the Chairman
under the said provisions. If some other person is elected Chairman as a result of the
poll he shall be the Chairman for the rest of the meeting.

No business shall be discussed at any general meeting except the election of a Chair-
man whilst the chair is vacant.

(1)  The Chairman may, with the consent of any meeting at which a quorum is
E present and shall, if so directed by the meeting, adjourn the meeting from time
to time and from place to place.

(2)  No business shall be transacted at any adjourned meeting other than the busi-
ness left unfinished at the meeting from which the adjournment took place. .

(8)  When a meeting is adjourned for thirty days or more, notice of the adjourned

meeting shall be given as in the case of an original meeting.

4 Save as aforesaid, it shall not be necessary to give any notice of an adjourn-
ment of or of the business to be lransacted at any adjourned meeting.

Every question submitted to a general meeting shall be decided in the firs_'t instance
by a show of hands unless the poll is demanded as provided in these Articles.

A declaration by the Chairman of the meeting that on a show of hands, a resolution
has or has not been carried either unanimously or by a particular majority, and an
entry to that effect in the books containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact, without proof of the number or
proportion of votes cast in favour of or against such resolution.

(1) Before or on the declaration of the result of the voting on any resolution on a

show of hands a poll may be ordered to be taken by the Chairman of the meet-

ing of his own motion and shall be ordered to be taken by him on demand made
in that behalf by the person or persons specified below, that is to say-:

(a) byat Ieast five members having the right to vote on the resolution and

present in person or by proxy ; or

(b) by any member or members present in person or by proxy and having

not less than one-tenth of the total voting power in respect of the resolu-
tion ; or

(c) by any member or members present in person or by proxy and holding
shares in the Company conferring a right to vote on the resolution being
shares on which aggregate sum has been paid up which as not less than
one-tenth of the total sum paid-up on all the shares conferring that right.

(@)  The demand for a poll may be withdrawn at any time by the person or persons

whd made the demand.

A poll demanded on any question of adjournment shall be taken forthwith. A poll
demanded on any other question (not being a question relating to the election of a
chairman) shall be taken at such time not being later than forty-eight hours from the
time when the demand was made and in such manner and place as the Chairman of

the meeting may direct and the result of the poll shall be deemed to be the decision of
~ the meeting on the resolution on which the poll was taken. '
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In the case of an equality of votes the Chairman shall both on a show of hands and a
policies any) have a casting. vote in addition to the vote or votes to which he may be
entitled as a member.

Where a poll is to be taken, the Chairman of the meeting shall appoint two scrutinies
to scrutinies the vote given on the poll and to report thereon to him. One of the scru-
linies so appointed shall always be a member (not being an officer or employee of the
Company) present at the meeting, provided such a member is available and willing to
be appointed. The Chairman shali have power at any time before the result of the poll
is declared to remove a scrutineer from office and fill vacancies in the office of the
scrutineer arising from such removal or from any other cause.”

The demand for a poll except on the question of tne election of the Chairman and of
an adjournment shall not prevent the continuance of a meeting for the transaction of
any business olher than the question on which the poll has been demanded.

Where by any provision contained in the Act or in these Articles special notice is

required for any resolution, notice of the intention lo move the resolution shall be

given to the Company not less than fourteen days before the meeting at which it is to
be moved exclusive of the day on which the notice is served or deemed to be served
and the day of the meeting. The Company shall immediately after the notice of the

- intention to move any such resolution has been received by it gives notice of the

meeting, or if that is not practicable, shall give them notice thereof either by advertise-
ment in a newspaper having an appropriate circulation or in any other mode allowed
by these presents not less than seven days before the meeting.

VOTES OF MEMBERS
A member paying the whole or a part of the amount remaining un.paid on any share
held by him although no part of that amount has been called up, shall not be entitled -

to any voting rights in respect of the moneys so paid by him until the same would but'
for such payment become present|y payable

No member shall exercise any voting righls in reslpe'cl-o'f any shares registeréd in his

-name on which any calls or other sums presently payable by him have not been paid

or in regard to which the Company has exercised any right of lien.

Subject to the provisions of Article 113 every member of the Company hblding any.

~equity share capital and otherwise equity share capital and otherwise entitled to vote

shall, on a show of hands when present in person (or being a body corporate present
by a representative duly authorised) have one vote and on a poll, when present in
person (including a body corporate by a duly authorised representative) or by an

. agent duly authorised under a Power of Attorney or by Proxy, his voting rights shall be

in proportion to his share of the paid-up equity share capital of the Company. Provided
however if any Preference shareholder be present at any meeting of the Company,,
save as provided in clause (b) of sub-section (2) of Section 87, he shall have aright to
vote only on resolutions before the meeting which directly affect the rights attached to
his preference shares. A member is not prohibited from exercising his voting rights on
the ground that he has not held his shares or interest in the Company or any speci-
fied period preceding the date on which the vote is laken.

A member of unsound mind or in respect of whom order has been made by any Court
having jurisdiction in lunacy, may vole whether on a show of hands or on a poll by his
commitlee or other legal guardian and any such cornmlttee or guardian may on a poll
vote by proxy.
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~ If there be joint registered holders of any shares &y one of such persons may vote at

any meeting personally or by an agent duly authorised under, a Power of Attorney or
by proxy in respect of such shares, as if he were solely entitled thereto at the proxy so
appointed shall not have any right to speak at the meeting, and , if more than one of
such joint holders be present at any meeting either personally or by agent or by proxy,
that one of the said person so present who stands higher on the Register shall alone .
be entitled 1o speak and to vole in respect of such shares, but the other or others of
the joint holder shall be entitied to be present al the meeling ; provided always that a
person present at any meeting personally shall be entitled to vote in preference to a
person present by an agent duly authorised under a Power of Attorney or by proxy
although the name of such person present by agent or proxy stands first or higher in
the Register in respect such shares. Several executors or administrators of a de-

- ceased member in whose name shares stand shall for the purpose of these Articles

be deemed joint holders thereof.

(1) A body corporate (whether a company within the meaning of the Act or not)
may, if it is member or creditor of the Company (including a holder of deben-
tures), authorise such person as it thinks fit by a resolution of its Board of
Directors or other Governing Body 1o act as its representative at any meeting of
the company or any class of members of the Company or at any meeting of the
creditors of the Company or debenture holders-of the Company. A person

~authorised by resolution as aforesaid shall be entitied to exercise the same
rights and power (including the right to vote by proxy) on behalf of the body

- corporate which he represents as that body could exercise if it were an indi-
vidual member, creditor or holder of debentures of the Company. The produc-
tion of a copy of the resolution referred above, certified by a Director or the
secretary of such body corporate before the commencement of the meeting
shall be accepted by the company as sufficient evidence of the validity of the
said representative's appointment and his right to vote there at..

(2) Where the President of India or the Governor of a State is a member of the
Company, the President or, as the case may be, the Governor may appoint
such person as he thinks fit to act as his representative at any meeting of the
Company or at any meeting of any class of members of the Company and such

- aperson shall be deemed to be a member of the Company and shall be entitled
to exercise the same rights and powers, including the right to vote by proxy, as
the President, or as the case may be, the Governor could exercise as a mem-
ber of the Company.

Any person entitled under the Transmission Article to transfer any share may vote at
any general meeting in respect thereof in the same manner as if he was the registered

holder of such shares provided that at least forty eight hours before the time of hold-

ing the meeting adjourned meeting, as the case may be, at which he propose to vote
he shall satisfy the Directors of his rights to transfer such shares and give such in-'
demnity (if any) as the Directors may require unless the Director shall have previously

- admitted his right to vote at such meeting in respect thereof.

Subject to the provisions of these Articles vote may be given either personally or by
proxy. A body corporate being member may vote either by a proxy or by a represen-

- tative duly authorised in accordance with Section 187 of the Act.

On a polf taken at a meeting of the Company a member entitled to more than one vote
or his proxy, or other person entitled to vote for him, as the case may be, need not, if
he votes, use all his votes or cast in the same way all the votes he uses.
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Any member of the Company entitled to attend and vote at a meeting of the Company
shali be entitled to appoint another person (Whether a member or not) as his proxy to
attend and vote instead of himself PROVIDED ALWAYS that a proxy so appointed
notice convening a meeting of the Company shall state that a member entitled to
attend and vote is entitled to appoint one or more proxies.

An instrument of proxy may appoint a proxy either for the purposes of a particular
meeting specified in the instrument and any adjournment thereof or it may appoint a
proxy for the purpose of every meeting to be held before a date specified in the
instrument and every adjournment of any such meeting.

No proxy shall be entitled to vote on show of hands.

The instrument appointing a proxy and the Power of Attorney or other authority (if
any) under which it is signed or a notarially certified copy of that Power of Attorney or
authority, shall be Deposited at the office forty-eight hours before the time for holding
the meeting at which the person named in the instrument proposes to vote, and in
default the instrument of proxy shall not be treated as valid.

Every instrument of proxy whether for a specified meeting or otherwise shall, as nearly
as circumstances will admit, be in any of the form set out in Schedule IX to the Act,
and signed by the appointed or his attorney duly authorised in writing, or if the ap-
pointed is a body corporate be under its seal or be signed by any officer or attorney
duly authorised by it.

A vote given in accordance with the terms of an instrument of proxy shall be valid not

~ with standing the previous death or insanity of the principal, or revocation of the proxy-
.- or of any Power of Attorney under which such proxy was signed, or the transfer of the -

share in respect of which the'vote is given, provided that no intimation in writing of the
death, insanity, revocation or transfer shall have been received by the Company at the
Office before the commencement of the meeting; or adjourned meeting at which the
proxy is used provided nevertheless that the Chairman of any meeting shall be en-

- titled to require such evidence as he may in his discretion think fit of the due execution
~ of aninstrument of proxy-and of the same not having been revoked. '

No objection shall be made to the qualification of any voter or to the validity of a vote

except at the meeting or adjourned meeting at which the vote objected to is given or

tendered, and every vote, whether given personally or by proxy,, not disallowed at
such meeting shall be valid for all purposes. Any such objection made in due time

shall be referred to the Chairman of the Meeting.

‘The Chairman of any meeting shall be the so_]e judge of the validity of every vote
“tendered at such meeting. The Chairman present at the taking of a poll shall be the

sole judge of the validity of every vote tendered at such poII The deC|S|on of the
Chairman shall be final and conclusive.

If any such instrument of appointment be confined to the object of appointing an
altorney or proxy for voting at meetings of the Company it shall remain permanently
or for such time-as the Directors may determine, in the custody of the Company. If

~ embracing other objects copy thereof examined with the-original shall be delivered to

the Company to remain in the custody of the company.
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DIRECTORS

Number  of 128, Unity otherwise determined by a general meeting of the Company and subject to the
Dlrectors provisions of section 252 of the Act the Number of Directors (including Debentures
and Alternate Director, if any) shall not be less than 3 and not more than 12.

First Directors 129. The first Directors of the Company shall be :

1) Mr. NARENDER KUMAR GUPTA
2)  Mrs. NIRUPA GUPTA

Debenture 130. Any Trust Deed for securing debentures or debenture stocks, may, if so arranged
Directors provide for the appointment, from time to time by the Trustees thereof or by the hold-

: _ ers of debentures or debenture stocks, of some person to be a Director of the Com-
pany and any empower such Trustees or holder of debentures or debenture stocks,
from time to time, 1o remove and re-appoint any Director so appointed. The Director
appointed under Article is herein referred to as "Debenture Director" and the term -~ .
"Debenture Director" means the Director for the time being in office under this Article. -
The Debenture Director shall not be liable to retire by rotation or be removed by the
Company. The Trust Deed may contain such aricillary provisions as may be arranged
between the Company and the Trustees and all such provisions shall have effect
notwrthstandlng any of the other provisions herein contained.

(il ‘ ' Non-ratiring 131. The Board of Directors of the Company shall from time tot time be entitled to confer
i g"QCPI’S’ on such one or more persons as it, in its absolute discretion, may consider appropri-
‘_ i  petrs ate, the right to appoint one or more Directors (including themselves) but not exceed-

ing one-third of the total number of Directors, as non-retiring Director or Directors
(that is to say a Director not liable to retirement by rotation and not liable to be elected
~ by Shareholders at general meeting) with power in favours of such person or persons
- to remove the non-retiring Director originally appointed by him and to-replace-such-
appomtee and otherwise to fill any casual or other-vacancy which may arise for any

reason in the office of such non-retiring Director and subject to the provisions of the
Act be removed from hrs office by the Company l
- Nominee 132 (a) Notwrthstandrng anythlng tothe contrary contalned inthese Articles, so long as .
Directors any moneys Yemain owing by the Company to Industrial Finance Corporation - - i
of India (IFCI). The industrial Credit and Investment Corporation of India Lim- -
ited (ICICI) or to any other financing Company or Body out of any loans granted

) or to be granted by them to the Company or so long as IFC, ICICI or any other

L _ Financing Corporation or Credit Corporation or any other Financing Company
i H 3 or Body (each of which IFCI, ICICI or any other Finance Corporation or credit -

. Corporation or any other Financing Company or Body is hereinalter in this

H Article referred to as "the Corporalion"), continue to hold debentures in the

'r : ' Company by direct subscription or private placement, or so long as the Corpo-

s ' : ration holds shares in the Company as a result of underwriting or direct sub-

‘ scription or so long as any liability of the Company arising out of any guarantee

' ' furnished by the Corporation on behalf of the Company remains outstanding,

| the Corporation shall have a right to appoint from time to time, any person or

persons as a Director or Directors, whole-time or non-whole-time (which Direc-

tor or Directors isfare hereinaiter referred lo as "Nominee Director/s") on the

Board of the Company and o remove from such office any person or persons

i - so appointed and to appoint any person or persons in his/their place.

: (b) ~ The Board of Directors of the Company shall have no power to remove from
‘l _ office the Nominee Director/s. At the option of the Corporation, such Nominee
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Direclor/s shall not be required to hold any share quallfication in the Company.
Also Nominee Director/s shall not be liable to retirement by rotation of Direc-
tors, Subject as aforesaid, the Nominee Director/s shall be entitled to the same
rights and privileges and be subject to the same obligations as any other Direc-
tor of the Company.

(c)  The Nominee Director/s so appointed shall hold the said office only so long as
any moneys remain owing by the Company to the Corporation and the Nomi-
nee Director/s so appointed in exercise of the sald power, shall ipso facto va-
cate such office immediately the moneys owing by the Company to the Corpo- -
ration is paid off.

(d)  The Nominee Director/s appointed under this Article shall be entitled to receive
all notices of and attend all General Meetings, Board Meetings and all the Meet-
ings of the Committee of which the Nominee Direclor/s is/are member/s as
also the minutes of such meetings. The Corporatlon shall also entitled to re-
ceive all such notices and minutes.

" (e) The Company shalipay 1he Nominee Director/s sitting fees and expenses whic.h

133.

134.

135.

the other Directors of the Company are entitled, but if any other fees, commis-
sion, moneys or remuneration in any form is payable to the Directors of the
Company, the fees commission moneys and remuneration in relation to such
Nominee Director/s, shall accrue to the Corporation and the same shall ac-
cordingly be paid by the Company directly to the Corporation. Any expenses
that may be incurred by the Corporation or such Nominee Director/s in connec-
tion with their appointment or Directorship, shall also be paid or reimbursed by
the Company to the Corporation or as the case may be to such Nominee Direc- -
tor/s.

(f)  Provided that if any such Nominee Director/s is/are an Officer/s of the Corpora-
- tion, the sitting fees in relation to such Nominee Director/s shall also accrue to
the Corporation and the same shall accordingly be paid by the-Company.di-

rectly to the Corporation. '

The provisions of Articles 131, 132 and 133 are subject to the provisions of Sections
225 and 266 of the Act and the number of such Directors appointed under Articles
132 and 133 shall not exceed in the aggregate one-third of the total number of Direc-
tors for the lime being in olfice.

The Board may appoint an Alternate Director recommended for such.appointment by

~ the Director (hereinafter in this Article called "the original Director") to act for him’

during his absence for a period of not less than three months from the State of Andhra
Pradesh. Every such alternate Director shall, subject to his giving to the Company an’
address in India at which notice may be served on him, be entitled to notice of meet-
ing of Directors and to attend and vote as a Director and be counted for the purposes

~of a quorum and generally at such meetings to have and exercise all the powers and

duties and authorities of the original Director. The Alternate Director appointed under
this Article shall vacate office as and when the original Director returns to the said
State of Andhra Pradesh, if the term of office of the original Director is determined
before he returns to the State aforesaid, any provision in the Act or in these Articles
for the automatic re-appointment of retiring Director in default of another appomlment
shall apply to the original Director and not the Alternate Director.

The Directors shall have power at any time and from time to time to appoinl any

person to be a Director to fill a casual vacancy. Such casual vacancy shall be filled by
the Board of Directors at a meeting of the Board. Any person so appointed shall hold
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office upto the date upto which the Director in whose place he is appointed would
have held office, if it had not been vacated as aforesaid but he shall then be eligible for
re-election.

The Directors shall also have power at any time and from time to time appoint any
other person to be a Director as an addition to the Board bul so that the total number
of all the direclors shall nol at any time exceed the maximum fixed. Any person so
appointed as an addition to the Board shall hold his office only upto the date of the
next annual general meeting but shall be eligible for election at such meeting.

A Director need not hold any qualification shares.

The remuneration of a Director for his service shall be such sum as may be fixed by
the Board of Directors not exceeding the limits allowed under the Act or as notified by
the Central Govi. from time to time, The Directors subjects 1o the sanction of the
Central Government (if any required) may be paid such further remuneration as the
Company in general meeting shall, from time to time, determine and such further
remuneration shall be divided among the Directors in such proportion and manner as
the Board may from time to time determine; and in default of such determination shall
be divided among the Directors equally.

Subject to the provisions of Sections 198, 309, 310, 311 and 314 of the Act, if any
Director, being willing shall be called upon to perform extra services (which expres-
sion shall include work done by a Director as a member of any committee formed by
the Directors or in relation to signing share certificates) or to make special exertions in
going or residing out of his usual place of residence or otherwise for any of the pur-
poses of the Company, the Company shall remunerate the Director so doing either by
a fixed sum or otherwise as may be determined by the Directors, and such remunera-

tion may be, either in addition to or in substitution for his share in the remuneration
above provided.

The Board of Directors may subject to the limitations provided by the Act allow and

- pay to any Director who attends a meeting of the Board of Directors or any committee

thereof or general meetings of the Company or in connection with the business of the
Company at a place other than his usual place or residence for the purpose of attend-
ing a meeting, such sum as the Board may consider fair compensation for travelling,
hotel and other incidental expenses properly incurred by him, in addition to his fee for .
attending such meeting as above specified.

The continuing Directors or Director may act notwithstanding any vacancy in their
body, but if and so long as their number is reduced below the quorum fixed by these
Articles for a meeting of the Board of Directors, the continuing Directors or Directors

may act for the purpose of increasing the number of Directors to that fixed for the

quorum or for summoning a general meeting of the Company, but for no other pur-
pose.

(1) Except with the consent of the Board of Direclors of the Company, a Director of
the Company, or his relative, a firm in which such a Director or relative is part-
ner; any other partner in such a firm, or a private company of which the Director
is a member or director, shall not enter into any contract wilh the Company.

(a) forthe sale, purchase or supply of goods, materials or services; or

(b) for underwriting the subscription of any share in or debentures of the
Company.
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(5)

Nothing contaired in clause (a) of sub-clause (1) shall affect :-

(a)  the purchase of goods.and materials for the Company or the sale of
goods and materials to the Company by any Director, relative, firm, part-
ner or Private Company as aforesaid for cash at prevailing market prices;
or

(b)  any contract or conlracts between the Company on one side and any
such Director, relative, firm, partner or Private Company on the other for
sale, purchase or supply of any goods, materials and services in which
either the Company or the Director, relative, firm, partner or Private Com- -
pany as the case may be, regularly trades or does business, PROVIDED
that such contract or contracts do not relate to goods and materials the
value of which or services the cost of which exceeds five lhousand ru-
pees in the aggregate in any year comprised in the period of the contract
or contracts;

Notwithstanding anything contained in sub-clauses (1) and (2) hereof a Direc-
tor, relative, firm partner or privale company as aforesaid may in circumstances
of urgent necessity, enter, without obtaining the consent of the Board, into any:
contract with the Company for the sale, purchase or supply of any goods, ma-
terials or services even if the value of such goods or cost of such services
exceeds rupees five thousand in the aggregate in any year comprised in the
period of the contract; but in such a case the consent of the Board shall be
retained at a meeting within three months of the date on which the contract was
entered into.

Every consent of the Board required under this Article shall be accorded by a
resolution passed at a meeting of the Board required under clause (1) and the -
same shall not be deemed to have been give within the meaning of that clause
unless the consent is accorded before the contract is entered mto or within
three months of the date on which it was -entered into.

If the consent is not accorded to any contract under this Article anything done
in pursuance of the contract will be voidable at the option of the Board.

When the Company :-

(a)

(b)

enters into a conltract for the appointment of a managing director or whole-time
Director in which contract any Director of the Company is whether dlrectly or’
indirectly concerned or interested or

varies any such contract already in existence and in which a Director is con-
cerned or interested as aforesaid, the provisions of Section 302 of the Act shall
be complied with.

A person shall not be capable of being appointed Director of the Company, if :-

he has been found to be of unsound mind by a court of competent jurisdiction
and the finding is in force;

he is an undischarged insolvent;
he has applied to be adjudged an insolvent and his application is pending;

he has been convicted by a court of any offence involving moral turpitude and
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)

(1)

sentenced in respect thereof to imprisonment for not less than six months and
a period of five years has not elapsed from the date of expiry of the sentence;

he has not paid any call in respect of shares of the company held by him

whether alone or jointly with others and six months have elapsed from the last .

day fixed for the payment of the call; or

an order disqualifying him for appointment as Director has been passed by a

Court in pursuance of Section of the Act and is in force; unless the leave of the

court has been obtained for his appointment in pursuance of that section.

The office of a director shall become vacant if ;

(@) heis found to be unsound mindvby'a Court of competent jurisdiction; or

(b)  he applies to be adjudged an insolvent; or
(c) heis adjudged an insolvent; or

(d) heis convicted by a court of any offence involving moral turpitude and

sentenced in respect thereof to imprisonment for not less than six months;
or '

. "(e) he fails to pay call in respect of shares of the Company held by him"

-whether alone or jointly with others, within six months from the last date

- for the payment of the call unless the Central Government by a Notifica-

tion removed the disqualification incurred by such failure, or . -

“{f)  he absents himself from three consecutive meetings of the Board of

Directors or from all meetings of the Board for a continuous peirod of

three months, whrchever is longer, wnhout obtaining leave of absence/

from the Board, or

(9) he (whether by himself or by any person for his benef it or on his account)
or any firm in which he is partner or any private company of which he is
a Director, accepts a loan, of any: guarantee or sectirity for a |oan from
the company in contravenllon of Section 295 of the Act or

{h)  he being in any way whether directly or rndlrectly concerned or inter- -
ested in a contract or arrangement or proposed contract or arrange- -

ment, entered into or to be entered into by or on behalf of the Company

fails to disclose the nature of his concern or interest at a meeting of the -

Board of Directors as required by Section 299 of the Act; or

(i)  hebecomes dlsqualrfled by an order of the Court under Section 203 of
the Act; or

() ' heis removed by an ordinary resolution of the company before the ex-
piry of his period of office; or

(k) if by notice in writing to the company, he resigns his office; or

M having.been'appointed a Director by virtue of his holding any office or
other ernployment in the Company, he ceases to hold such office or
other employment in the Company;
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(2)

~ Notwithstanding anything contained in sub-clauses (c), (d) and (i) of clause (1)

hereof, the disqualification referred to in these clauses shall not take effect :-

(@)
(b)

for thirty days from the date of the adjudication sentence or order;

where any appeal or petition is preferred within the thirty days aforesaid
against the adjudication sentence or conviction resulting in the sentence
or order until the expiry of seven days from the date on which such ap-
peal or petition is disposed of; or

where within the seven days aforesaid any further appeal or petition is
preferred in respect of the adjudication, sentence, conviction or order,
and the appeal or petition, if allowed, would result in the removal of the
disqualification, until such further appeal or petition is disposed of.

The Company may (subject to the provision of Section 284 and other
applicable provisions of the Act and these Articles) by ordinary resolu-
tion remove any Director (not being a Direclor appointed by the Central
Government in pursuance of Sectlon 408 of the Act) before the expiry of
his period of office; -

Special notice as provided by Articles hereof or Section 190 of the Act
shall be required of any resolution to remove a Director under the Article
or to appoint some other person in place of a Director so removed at the
meeting at which he is removed; -

on receipt of notice of a resolution to remove a Director under this Ar- -
ticle, the Company shall forthwith send a copy thereof to the Director.
concerned and the Director (whether or not he is a member of the com-
pany) shall be entitled to be heard on the resolution at the meeting;-

“where notice is given of a resolution to remove a.Director. under.this-

Article and the Director concerned makes with respect thereto represen-

tations in writing to the company (not exceeding reasonable length) and

requests their notification to members of the company, the company shall,
unless the representations are recelved by it too late for it to do so (a) in
the notice of the resolution given to members of the Company state the
fact of the representations having been made; and be send a copy of the
representalions to every member of the company to whom notice of the-
meeting is sent (before or after the representation by the Company) and - "
if a copy of the representation is not sent as aforesaid because they
were received too late or because of the company’s default, the Director -
may (without prejudice to his right to be heard orally) require that the
representations shall be read out at the meeting; Provided that copies of '
the representations need not be sent or read out at the meeting if on the
application either of the Company or of any other person who claims to -
be aggrieved, the Court is satisfied that the rights conferred by this sub-
clause are belng abused to secure needless publicity or defamatory -
matter;

A vacancy created by the removal of a Director under this Artlcle may, if
he had been appointed by the Company in General Meeting or by the
Board in pursuance of Article 137 or Section 262 of the Act be filled by
the appointment of anolher Director in his slead by the meeling at which
he is removed; Provided special notice of the Intended appointment has
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been given under sub-clause (3) hereof. A Director so appointed shall

hold office until the date upto which his predecessor would have held
office if he had not been removed as aforesaid:

If the vacancy is not filled under sub-clause (e), it may be filled as a
casual vacancy in accordance with the provisions, in so far as they are
applicable of Article 137 or Section 262 of the Act, and all the provisions
of that Article and Section shall apply accordingly;

A Director who was removed from office under this Article shall not be
re-appointed as a Director by the Board of Directors:

Nothing contained in this Article shall be taken :-

(i)  as depriving a person hereunder of any compensation or dam-

ages payable 1o him in respect of the termination of his appoint-
ment as director; or

(i) as derogating from any power to remove a Director which may
exist apart from this Article.

- Every Director of the Company who is in any way, whether directly or indirectly

concerned or interested in a contract or arrangement, or proposed contract or
arrangement, entered into or to be entered into, by or on behalf of the Com-
pany, shall disclose the nature of his concern or interest at a meeting of the

(a)

(c)

N Board of Directors in the manner provided in Section 299 (2) of the Act.

In the case of a proposed contract or arrangement, the disclosure: re-
quired to'be made by a Director under clause (1) shall be made atithe-
meeting of the Board at which the question of entering into the contract
or arrangement is first taken into consideration; or if the Director-was.
not, at the date of that meeting concerned or interested in the proposed
contract or arrangement at the first meetlng of the Board held after he-be

- s0 concerned or interested ;

In case of any bther'contract or arrangement, the required disclosure
shall be made at the first meeting of the Board held after the Director

- becomes concerned or interested-in the contract or arrangement.

For the purpose of clause (1) and (2) a general notice given to the Board
by a Director to the effect that he is a Director or a member of a specified
body corporate or is a member of a specified firm and is to be regarded
as interested in any contract or arrangement of which may, after the date
of the notice, be entered into with that body corporate or firm, shall be
deemed to be sufficient disclosure of concern or interest in relation to
any contract or arrangement so made;

Any such general notice, shall expire at the end of the financial year in
which it is given, but may be renewed for further period of one financial
year at a time by a fresh notice given in the last month of financial year in
which it would otherwise expire;

No such general notice, and no renewal thereof, shall be of effect unless
either it is given at a meeting of the Board, or the Director concerned
takes reasonable steps to secure that it is brought up and read at the

'flrst meeting of the Board after it is glven
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(4)  Nothing inthis Article shall apply to any contract or arrangement entered into or
to be entered into between the Company and any other company where any
one or more of the Directors of the Company together holds or hold not more
than two per cent of the paid up share capital in the other company.

ROTATION & APPOINTMENT OF DIRECTORS

If a Director of the Company becomes a Director of any Company promoted by the

~ Company or in which it may become interested as a vendor, shareholder, or other-
~ wise, such Director shall not be accountable for any benefits received as Director or

shareholder of such Company except in so far as Section 309 (6) or Section 314 of
the Act may be applicable.

Not less than two-thirds of the total number of Directors shall be per'sons whose

~ period of the office is liable to determination by retirement of Directors by.rotation and

save as otherwise expressly provided in the Articles be appornted by the Company in

“General Meeting.

Subject to the provisions of Section 256 of the Act and Articles 130, 131 to 138 at
every annual general meeting of the Company one-third of such of the Directors for.
the time being as are liable to retire by rotation, or if their number is not three or a
multiple of three the number nearest to one-third, shall retire from office. The Deben-
ture Directors, Corporation Directors, Special Directors, subject to Article 160 Manag-
ing Directors or Whole-time Director, if any, shall not be subject to retirement under
this Article and shall not be taken into account in determining the number of Direc-
tors to retire by rotation. In these Artrcles a "Retiring Dlrector means a Director
retiring by rotation. ~ ' '

Subject to Sections 288(5) of the Act, the Directors to retire by rotation under Article
151 at every annual general meeting shall be those who have been longest in office ..
since their last appomtment but as between those who become Directors on the -

same day, those who are to retire shall, in default of and subject to any agreement -
amongst themselves, be determined by lot,

A retiring Director shall be eligible for the 're-election.

Subject to Sections 258, 259 and 284 of the Act, the Company at the general meeting

. at which a director retires in manner aforesaid may fill up the vacancy by apporntrng
. the retiring Drrector or some other person thereto.

(a) Ifthe pIace of retrrlng Director is not so filled up and the meeting has not ex-
pressly resolved not fill the vacancy, the meeting shall stand adjourned till the
same day in the next week, at the same time and place, or if that day is a public
holiday till the next succeedlng day whrch is not a public holiday, at the same
time and place.

(b)  If at the adjourned meeting also, the place of the retiring Directors is not filled -
up and that meeting also has not expressly resolved not to fill the vacancy, the
retiring Director shall be deemed to have been re-appointed at the adjourned
meetrng unless :

(i)  at that meeting of the previous meeting a resolution for the re- appornt )
ment of such director has been put to the meeting and lost

(ii) the retiring Director has, by a notice in wrmng addressed to the Com-
pany or its Board of Directors, expressed his unwillingness to be sore- -
appomted
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(i) heis not qualifled or is disqualified for appoirtinen! ;

(v aresolution, whether special or ordinary, is required for his appointment
or re-appointment by virtue of any provisions of the Act ; or

(v)  the proviso to sub-section (2) of Section 263 of the Act is applicable to
the case.

164, Subject to the provisions of Section 252, 255 and 259 of the Act, the company may,

be ordinary resolution, from time to time increase or reduce the number of Directors
and may alter qualifications. '

165

156.

(1)

No motion at any general meeting of the Company shall be made for the ap-
pointment of two or more persons as Directors of the Company by a single
resolution unless a resolution that it shall be so made, has been first agreed to
by the meeting without any vote being given against it.

A resolution moved in contravention of clause (1) hereof shall be void, whether
or not objeclion was taken at the time of its being so moved is passed, no
provision for the automatic re-appointment of retiring Directors in default of
another appointment as hereinbefore provided shall apply.

No person, not being a Retiring Director shall be eligible for election the office
of Director at any general meeting unless he or some other member intending
to propose him has , at least fourteen days before the meeting, left at the office
of the Cornpany a notice in writing under his hand signifying his candidature for
the office of a Director or the intention of such member to propose him as a
Director for that office as the case may be. ' '

The Company shallinform its members of the candidature of the person for the
office of Director or the intention of a member to propose such person as a

~ candidate for that office by serving individual notices on the members not less

than seven days before the meeting; Provided that it shall not be necessary for
the Company to serve individual candidature or intention not less than seven
days before the meeting in at least two newspapers circulating in the place
where the registered office of the Company is located, of which one is pub--

lished in the English Janguage and the other in the regional language of that
place,

Every person (other than a Director retiring by rotation or otherwise or person
who has left at the office of the Company a notice under Section 257 of the Act
signifying his candidature for the office of a Director) proposed as a candidate
for the office of a Director shall sign and file with the Company his consent in
writing to act as a Director, if appointed.

A person, other than :

(a)  aDirector re-appointed after retirement by rotation orimmediately onthe - -
* expiry of his term of office, or

(b)  an additional or alternate Director or a person filling a causal vacancy in
the office of a Direclor under Section 262 of the Act, appointed as a -
director or re-appointed as an additional or alternate Director immedi-
ately on the expiry of his term of office shall not act as a Director of the
Company unless he has within thirty days of his appointment signed and
filled with the Registrar his consent in writing to act as such Director. -
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Every Director and every person deemed to be Directors of the Company by virtue of
sub-sectlon (10) of Section 307 of the Act shall give notice to the Company of such
matters relating to himself as may be necessary for the purpose of enabling the Com-
pany to comply with the provisions of that section. Any such notice shall be glven in
writing and if it is not given at a meeting of the Board the person giving the notice shall
take all reasonable steps to secure that it is brought up and read at the first meeting of
the Board next after it is given

MANAGING DIRECTOR - WHOLE -TIME DIRECTOR.

Subject to the provisions of the Act and these Articles, the Directors shall have power
to appoint from time to time one or more of their body to be Managing Director or-
Managing Directors or whole-time Director or whole-time Directors of the Company
for such term not exceeding five years at a time as they may think fit to-manage the-
affairs and business of the Company and may from time to time (subject to the provi-
sions of any contract between him or them and the Company) remove or dismis$ him
or them from office and appoint another or others in his or their place or places. -

Subject to the provisions of the Act and these Articles, the Managing Director or the
Whole-time Directors shall not, while he continues to hold that office, be subject to
retirement by rotation under Article 151 but he shall be subject to the provision of any
contract between him and the Company, be subject to the same provisions as to the

. resignation and removal as the other Directors of the Company and he shall ipso facto

and immediately cease to be a Managing Director or Whole-time Director if he ceases
to hold the office of Director from any cause provided that if at any time the number of
Directors (including Managing Director or Whole time Director) as are not subject to

" retirement by rotation shall exceed one-third of the total number of the Directors_ for

the time being, then such of the Managing Director or Whole-time Director or two or
more of them as the Directors may from time to time determine. shall be liable to
retirement by rotation in accordance with the Article 151 to the intent that the number
of Directors not able to retirement by rotation shall not exceed one-third of the total
number of Directors for the time bemg

The remuneration of the Managing Director or.Whole-time Director shall (subject to
Section 309 and other applicable provisions of the Act and of these Articles and of
any contract between him and the Company) bé fixed by the Directors, from time to .
time and may be by way of fixed salary and/or perquisiles or commission on profits of
the Company or by participation in such profits, or by any or all these mode or any
other mode not expressly prohibited by the Act.

Subject to the superintendence, control and direction of the Board the day to day

management of the Company shall be in the hands of the Managing Director(s) or

Whole-time Director(s) appointed under Article 160 with Power to the Board to distrib-

ute such day to day management functions among such Director(s) in any manner as

deemed fit by the Board and subject to the provisions of the Act and these Articles the

Board may by resolution vest any such Mananging Director or Managing Directors or

Whole-time Director or Whole-time Directors such of the power hereby vested in the

Board generally, as it thinks fit and such powers may’'be made exercisable for such

period or periods and upon such conditions and subject to such restrictions as it may

determine and they may subject to the provisions of the Act and these Articles confer.
such powers either collaterally with or to the exclusion of or in substitution for all or

any of the powers of the Directors in that behalf and may from time to tlme revoke,
withdraw, alter or vary all or any of such powers.
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PROCEEDINGS OF THE BOARD OF DIRECTORS

The Directors may meet together as a Board for the despatch of business from time
to time, and unless the Central Government by virlue of .the proviso to Section 285 of
the Act otherwise directs, shall so meet at least once in every three months and at
least four such meetings shall be held in every year. The Director may adjourn and
otherwise regulate deemed to have been conlravened merely by reason of the fact
that the meeting of the Board which had been called in compliance with the terms of
this Article could not be held for want of a quorum. :

(1) Notice of every meeting of the Board of Directors shall be given in writing to
every Director for the time for the time being in India, and at his usual address
in India to every other Director. At least seven days notice in writing shall be
given to directors specifying the time and place of the meeting.

(2) A Director may at any time and the secretary upon the request of a Director
made at any time shall convene a meeting of the Board of Directors by giving a
notice in writing to every Direclor for the time being in India and at his ustal
address in india to every other Director.

(a)  Subject to Section 287 of the Act the quorum for a meeting of the Board of
Directors shall be one-third of its total strength {excluding Directors, if any,
whose places may be vacant at the lime and any fraction contained in thal one-
third being rounded off as one) or two Directors whichever is higher ; PRO-
VIDED that where at any time the number of interested Directors at any meet-

_..ing exceeds or is equal to two-third of the total strength, the number of the
“remaining Directors (that is today the number of Directors who are not inter-

ested) present at the meeting being not less than two shall be the quorum
during such time.

(b)  Forthe purpose of clause (a)

(i) ~ "Total Strength" means total strength of the Board of Directors of the
Company as determined in pursuance of the Act, after deducting there-
from number of the Directors, if any, whose places may be vacant at the
time and

(i) "interested Director” means any Director whose presence cannot by rea-
- son of any provisions in the Act count for the purpose of forming a quo-
rum at a meeting of the Board, at the time of the discussion or vote on

any matter.

If a meeting of the Board could not be held for want of quorum then the meeting shall
automatically stand adjourned till the day in the next week, at the same time and

~ place, orif that day is a public holiday, till the next succeeding day which is not a Public

Holiday at the same time and place. .

The Director from among their number may elect a Chairman of the Board of Direc-
tors. If at any meeting the Chairman is nol present at the time appointed for holding
the same, the Directors present shall choose one of their number to be the Chairman

“of such meeting.

Subject to provisions of Section 316, 372(5) and 386 of the Act, questions arising at
any meeting of the Board shall be decided by a majorily of votes, and in case of an
equality of votes, the Chairman shall not have second or casting vote.
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A meeling of .the Board of Directors for the time being al which a quorum is present
shall be competent to exercise all or any of the authorities, powers and discretions
which by or under the Act or these Articles or the regulations for the time being of the
Cornpany are vested in or exercisable by the Board of Directors generally.

The Board of Directors may subject to the provisions of Section 292 and other rel--
evant provisions of Act and of these Articles appoint committee of the Board, and
delegate any of the powers other than the powers to make a calls and to issue deben-
tures to such committee or committees and may from time to time revoke and dis-
charge any such committees of the Board either wholly or in part and either asto the -
persons or purposes, but every committee of the Board so formed shall in exercise of -
the powers so delegated conform to any regulation that may from time to time be
imposed on it by the Board of Director. All acts done by any such committee of the
Board in conformity with such regulations and in fulfiliment of the purpose of their
appointment, but not otherwise, shall have the like force and effect, as if done by the
Board. ' '

The meeting and proceedings of any such Committee of the Board consisting of two
or more members shall be government by the provisions herein contained for regulat-

*ing the meetings and proceedings of the Directors, so far as the same are applicable

thereto and are not superseded by any regulations made by the D|rectors under the _

last preceding article.

(1) Aresolution passed by circular without a meeting of the Board or a Committee
~ of the Board appointed under Article 169 shall subject to the provisions of sub--

clause (2) hereof and the Act be as valid and effectual as the resolution duly -
passed at meeting of the Directors or of a Committee duly called and held. '

(2) A resolution shall be deemed to have been duly passed by the Board or by a -
- Committee thereof by circulation, if the resolution, has been circulated in draft
together with necessary papers, if any, to'all the Directors or to all the members-
of the Committee then in India not being less in number than in the quorum~~
fixed for a meeting of the Board or Committee (as the case may be), and to all.
other Directors or members of the Committee at their usual addresses.in.India.,
* and has been approved by such of the Directors or members of the Committee.
as are in India or by a ma|onty of such of them as are entitled to vote on the.
resolution.

_All acts, done by any meetlngé of the Board or by a Committee of the Board or by any
- person acting as a Director shall, ‘notwithstanding that it shall afterwards be discov-.

ered that there was some defect in the appointment of one or more of such Directors

._or any persons acting as aforesaid, or that they or any of them were disqualified or

had vacated office or that the appointment of any of them is deemed to be terminated

" by virtue of any provisions contained in the Act or inthese Articles, be as valid as if -
~every such person had been duly appointed and was qualified to be a Director. Pro-

vided nothing in this Article shall be deemed to give validity to acts done by a Director

‘after his appointment has been shown to the Company to bg invalid or to have termi-
-hated. : '

POWERS OF THE BOARD

The businese of the Company shall be managed by the Directors who rhay exercise
all such powers of the Company and do all such acts and things as are not, by the Act, -
or any other Act or by the Memorandum or by the Articles of Company required to be

* exercised by the Company in general meeting, subject nerverthless to any regulation

39



of these Articles, to the provisions of the Act, or any other Act and to such regulation
being nol inconsistent with the aforesaid regulations or provisions, as may be pre-
scribed by the Company in gerenal meeting but no regulations made by the Company
in general meeting shall invalidate any prior act of the Directors which would have .
been valid if that regulation had not been made, PROVIDED That the Board of Direc-
tors shall not, except, with.the consent of the Company in general meeting ;

(@) sell, lease or otherwise ldispose of the whole or substantially the whole, of the
“undertaking of the company or where the Company owns more than one un-
dertaking, of the whole or substantially the whole of any such undertaking ;

(b)  remit, or give time for the payment of any debt due by a director.

(c) invest otherwise than in trust securities the amount of compensation received
by the Company in respect of the compulsory acquisition of any such undertak-
ings as is referred to in clause (a), or of any premises or properties used for -
any such undertaking and without which it cannot be carried on or can be

“carried on only with.difficulty or only after a considerable time ;

(d)  borrow moneys where the moneys to be borrowed together with the moneys
already borrowed by the Company (apart.from temporary loans obtained from
the Company's bankers in the ordinary course of business) will exceed the
aggregate of the paid up capital of the Company and its free reserves, thatisto
say, reserves not set apart for any specific purpose ; or

(e)  contribute to charitable and other funds not directly relating to the business of
~ - the Company or the welfare of its employees, any amounts the aggregate of
which will, in any financial year, exceed twenty-five thousand rupees or five per
 cent of its average net profits as determined in accordance with the provisions
- of Sections 349 and 350 of the Act greater ; Provided that the Company in”
general meeting or the Board of Directars shall not contribute any amount to
any political party or for any political purpose to-any individual or body. -

(i)  Provided that in respect of the matter referred to.in clauses (d) or (e)
such consent shall be obtained by a resolution of the company which
shall specrfy the total amount upto which moneys may be borrowed by
the Board under clause (d) or as the case may be, total amount which.
may be contributed to charitable or other fund in any financial year under
clause (e);

(i)  Provided further that the expression "temporary loans' in clause (d) above

S shall mean loans repayable on demand or within six months from the

date of the loan such as short term, cash credit arrangements, the dis-

~ counting of bills and the issue of other short term loans of a seasonal

character, but does not include loans raised for the purpose of financing
expenditure of a capital nature.

Certanpowers {74 (1)  Without derogaling from the powers vested in the Board of Directors under
to be exercised ’

by the Board . thesé Articles the Board shall, exercise the following powers on behalf of the
only at ' -Company and they shall do so only by means of resolutlons passed at the
maeings. meelings of the Board :

“(a)  The power to make calls on shareholders in respect of moneys unpaid
~on their shares ;

(b) The power 1o issue debentures,
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{c}  The Power to borrow moneys otherwise than on debentures ;

(d) | The Power to invest the funds of the Company ;

(e)  The power to makeﬂloans ;

Provided that the Board may be resolution passed at a meeting delegate to any
committee of Directors, Managing Directors or any other principal officer of the

Company, the powers specified in (c), (d) and (e} of this sub-clause to the
extent specified below :

Every resolution delegating the power referred to in sub-clause(1)(c) shall specify
the total amount, outstanding at any time, upto which moneys.may be bor-

“rowed by the delegate.

'Every resolution delegating the power referred to in sub-clause (1)(d) shall

specify the total amount upto which the funds of the Company may be in-
vested, and the nature of the investments which may be made, by the delegate.

Every resolution delegating the. power referred to in sub clause (1)(e) shall
specify the total amount upto amount loans may be made by the delegates, the .
purpose for which the loans may be made and the maximum amount of |oans

- which may be made for each such purpose in |nd|V|dual cases.

Without prejudice to the general powers conferred by the last preceding Article and so
as not in any way to limit or restrict those powers and without prejudice to the other
powers conferred by these Articles but subject to the restrictions contained in the last

preceding. Articles it is hereby declared that the Directors shall have the following
powers that is to say, power :

()

@

- (®)

to pay the costs, charges and expenses preliminary and incidental to the for-
mation, promotion, establishment and regisiration of the Company;

to pay and 'charge' to the Capital Account of the Cotnpany any cominission or

~ interest, lawfully, payable thereout under the prowsrons of Sections 76 and 208
_of the Act ;

'S'ubject to Sections 292 and 297 and other applicable provisions of the Act to

“purchase or otherwise acquire for the Campany any property, rights or privi-

- leges which the Company is authorised to acquire at or for such price or con-
sideration and generally on such terms and conditions as they may think fit and
~in any such purchase or other acquisition accept such as the Directors may

belleve or may be advised to be reasonably satisfactory;

at their drscretr_on and sub;ect to the -provrsrons of the Act to pay for any prop- -
erty, rights or privileges by or services rendered to the Company, either wholly

“or partially in cash or in shares, bonds, debentures, mortgages or other secu-

rities of the Company, and any such shares may be issued either as fully paid -
up or with such amount credited as paid up thereon as may be agreed upon,
and any such bonds, debentures, mortgages or other securities may be either
specifically charged upon all or any part of the property of the Company and its
uncalled capital or not so charged

to secure lhe fulfilmenl of any contracts or engagement entered into by the
Company by mortgage or charge of alf or and of the property of the Company

* and its uncalled capital for the time berng or in such manner as they may think
i, :
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- orother person who may incur or be about to incur any personat liability whether

To accept from any member, so far as may be permissible by law a surrender of
his shares or any part hereof, on such terms and conditions as shall be agreed;

to appoint any person to accept and hold. in trust for the Company property
belonging to the Company, or in which it is interested or for any other purposes
and to execute and do all such deeds and things as may be required in relation-

to any such trust, and to provide for the remuneration of such trustee or trust-
ees. ' :

to institute, conduct, defend, compound or abandon any legal proceeding by or
against the Company or its officer, or otherwise concerning the affairs of the
company, and also to compound and allow time for payment on satisfaction of
any debts due, and of any claims or demands by or against the Company and
to refer any claims or demands by or against the Company and to refer any
difference to arbitration and observe the terms of any awards made therein
either according to Indian Law or according to foreign law and either in India or’

abroad and observe and perform or challenge any award made therein ;

to act on behalf of the Company in all matters relating to bankrupts and insol-
vents and winding up and liquidation of Companies ;

to make and give receipts, release and other discharge for moneys payable to

the Company and for the claims and demands.of the Company

- subject to the provisions of Sectton 291, 293 (1),-295, 379, 372 and other

applicable provisions of the Act and these Articles to invest and deal with any -
moneys of the Company not immediately required for the purpose thereof, upon -
such security (not being he shares of this Company) or without security and in -
such manner as them may, think fit, and from time to time to vary on realise -
such investments. Save as provided in Section 49 of the Act aII tnvestments

shaII be made and held in the Companys own name ;

to execute in the name and on behiaf of the Company in favour of any Dlrector

as principal or surety, for the benefit of the Company such mortgage of the

(13)

(15)

Company's property (présent and future) as they think fit, and any such mort-
gage may contain a power of sale and other powers, provrsrons convenants
and agreements as shall be agreed upon ;

to open bank accounts and to determine tro_m time to time who shall be entitled
to sign, on the Company's behalf, notes, receipts, acceptances enforsements,
cheques, dividend warrants, releases, contracts, and documents and lo give

the necessary authority for such purpose

to distribute by way of bonus amongst the staff of the Company a share or
shares in the profits of the Company, and to give to any Director, officer or other
person employed by the Company a commission on the profits of any particular

“business or transaction ; and to charge such bonus or commission as a part of

working expenses of the Company ;

to provide for the welfare of Directors or ex-Directors or'employées or ex-em-
ployees of the Company and the wives, widows ad families or the dependents
or connections of such persons, or by contributing to the building of houses,
dwellings or chawls or by granls of money, pensions, gratuities, allowances,
bonus or other payments, or by creating and from time to time subscribing or
contributing to provident other associations, institutions, and by providing or
subscribing or contributing towards places of instructions and recreation,
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hospitals, dispensaries, medical and other attendance and other assistance as
the Board shall think fit, and subject to the provisions of Section 293 (1)(e) of
the Act to subscribe or contribute or otherwise to assist or to guarantee money
to charitable, benevolent, religious, scientific, national or other institutions or
objects which shall have any moral or other claim to support or aid by the
Company, either by reason of locality of operation, or the public and general
utility or otherwise ;

before recommending any dividend to set aside out of the profits of the Com-
pany such sums as they may think proper for depreciation or the depreciation
fund, or to an insurance fund, or as a reserve fund or sinking fund or any -
special or other fund or funds or account or accounts to meet contmgenCIes or
to repay redeemable preference shares, debentures or debenture stock or for
special dividends or for equalising dividneds or for repairing, improving, extend- -
ing and maintaining any part of the property of the Company and for such other
purposes (including the purposes referred to in the preceding clause)-as the-

-Board may, in their absolute discretion think conducive to the interest of the

Company, and subject to Section 292 of the Act, to invest the several sums so
set aside or so much thereof as required to be invested upon such investments
(other than share of his Company) as they may think fit, and from time to time -
to deal with and vary such investments and dispose of and apply and expend
all or any part thereof for the benefit of the Company, in such manner and four -
the such puposes as the Board in their absolute discretion think conducive to
the interest of the Company notwithstanding that the matters to which the Board -
apply or upon which the capital moneys of the Company might rightly be ap-
plied or expended ; and to divide the General Reserve or Reserve Fund into
such special funds as the Board my think fit ; with full power to transfer the -
whole or any portion of a Reserve Fund/or division of a Reserve Fund to an-
other Reserve Fund and/or division of a Reserve Fund and with full power to
employ the assets constituting all or any of the above funds including the de- -
preciation fund, in the business of the Company or in purchase or repayment of -
redeemable preference shares, debentures or debenture stock and without being
bound to keep the same separate from the other assets and without being

' bound to pay interest on the same, with power power however to the Board at

(17)

(ig)

their discretion to pay or allow to the credit of such funds interest at such rate

as the Board may think proper

to appoint, and at their discretion remove o suspend such general manager,
managers, secretaries, assistants, supervisors, scientists, technicians, engi-

neers, consultants, legal, medical or economic advisers, research workers,

labourers, clerks, agents and servants for permanent, temporary or special
services as they may from time to time think fit, and to determine their powers
and duties, and to fix their salaries, or emoluments or remuneration, and to

require security in such instances and to such amounts as they may think fit .

- and also from time to time to provide for the management and transaction of -

the affairs of the Company in any specified locality in India or elsewhere in such
manner as they think fit ; '

from time to time and at any time to establish any Local Board for managing
any of the affairs of the Company in any specified locality in India or elsewhere
and to appoint any person to be members of such Local Board or managers or .
agencies and to fix thelr remuneration ;

subject to Section 292 of the Act, from time to time, and at any time to delegate

to any persons so appointed any of the powers, authorities, and discretions for
the time being vested in the Board, otherthan their power to make calls or to
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make loans or borrow moneys ; and to authorise the member for the lime being I
of any such Local Board, or any of them to fill up any vacancies therein and to
act notwithstanding vacancies, and such appointment or delegation may be -
made on such terms subject to such conditions as the Board may think fit, and
“the Board may at any time remove any person so appointed, and may annual i
vary any such delegation ; '

(20) at any time and from time to lime by Power of Attorney under the Seal of the -
Company, to appoint any person or persons to be the Attorney or. Attorneys of '
the Company, for such purposes an with such powers, authorities and discre-
tions (not exceeding those vested in or exercisable by the Board under these_
presents and excluding the power to make calls and excluding also exceptin
their limits authorised by the Board the power to make loans and borrow mon-
eys) and for such period and subject to such conditions as the Board may from
time to time think fit, and any such appointments may (if the Board thinks fit) be
made in favour of the members or any of the members of any local board
established as aforesaid or in favour of any company, or the shareholders, -
Directors, nominees or managers of any Company or firm or otherwise in favour
of any fluctuating body of persons whether nominated directly or indirectly by
the Board and any such Powers of Attorney may contain such powers for the

| . -protection or convenience of persons dealing with such Attorneys as the Board
may think fit, and may contain powers enabling any such delegated attorneys
as aforesaid to subdelegate all or-any of the powers, authorities and dlscretlon
for the time being vested in them :

(21) subject to Section 294, 297, 300 and other applicable provisions of the Act, for
- orin relation to any of the matters aforesaid or otherwise for the purposes of
the Company to enter into all such negotiations and contracts and rescind and
‘ _ vary.all such contracts, and execute and do all such acts, deeds and things in
= the name and on behalf of the Company as they may consider expedient ;

(22)' from time to time to make vary and repeal bye- Iaws for the regulation of the
b_usmess of the Company its offlcers and servants:

(23) to purchase or otherwise acqu1re any lands, buildings, machinery, premises,

+ hereditaments, property, effects, assets, rights, credits, royalities, business and

|H - goodwill of any joint stock company carrying on the business which the Com-
pany is authorised to carry on in any part of India;

acquire any factories or any fands, with or without buildings and out houses
thereon, situate in any part of India, at such price or rent and under and subject '.
to such terms and conditions as the Directors as may think fit, and in any such
purchase lease or other acqusition to accept such title as the Directors may
believe or may be advised to be reasonably satisfactory;

- ' (24_). to purchase, to take on lease, for any term o_rterms'_of_ years or otherwise
H

l ‘: - (25) toinsure and keep insured against loss or damage by fire or otherwise for such
1 ' period and to such extent as it may think proper-all or any part of the buildings,

\‘ machinery, goods, stores, produce and other moveable property.of the Com- ..
f ’ pany, either separately or conjointly; also to insure all or any portion of the .
14 goods, produce machinery and other Articles imported or exported by the Com-
| _ pany and to sell, assign, surrender or discontinue any policies of assurance -
effected in pursuance of this power;
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to purchase or otherwise acquire or obtain licence for the use of, and to sell

exchange of grant licence for the use of any trade mark, patent, invention or
technical know-how:

to sell from time to time any articles, materials, machinery, plants, stores and
other articles and things belonging to the Company as the Board may think
proper and to manufacture, prepare and sell waste and by-products.

from time to time to extend the business and undertaking of the Company by
adding to, altering or enlarging all or any of the buildings, factories, workshops,
premises, plant and machinery, for the time being the property of or in the
possession of the Company, or by erecting new or additional buildings, and to
expend such sum of money for the purposes aforesaid or any of them as may
be thought necessary or exped|ent

to undertake on behalf of the Company any payment off all rents and the per-
formance of the covenants, conditions and agreements contained in or re-
served by any lease that may granted or assigned to or otherwise acquired by
the Company, and to purchase the reversion or reversions, and otherwise to
acquire the free-hold-fee-simple of all or any of the lands of the Company for
the time being held under lease or for an estate less than freehold estate;

to improve, manage, develop, exchange, lease , sell, resell and repurchase,
dispose of, deal or otherwise turn to account, any property (moveable or im-

movable) or any rights or privileges belonging to or at the disposal of the Com-
pany or in which the Company is interested;

to let, sell or otherwise dispose of subject to the pfovisions of Section 293 of

“the Act and of the other Articles any property of the Company, either absolutely
_or conditionally and in such manner and upon such terms and conditions in all

respects as it things fit and to accept payment of satisfaction of the same in
cash or otherwise as it thmks fit.

MINUTES

The company shall cause minutes of all proceedings of general meetings and

- of all proceedings.of every meeting of the Board of Directors or of every com-

mittee of the Board to be kept by making within thirty days of the conclusion of
every such meeting concerned entries thereof in books kept for that purpose

. with their pages consecutively numbered.

Each page of every such books shall be |n|t|a(Ied or signed and the last page of

the record of proceedlngs of each meetlng in such books shall be dated and-

SIQned

(@) In the case of minutes of proceedings of a meeting of Board or of a
Committee thereof by the Chairman of the said meeting or the Chairman
of the next succeeding meeting;

(b)  Incase of minutes of proceedings of the general meeting, by the Chair-
man of the said meeting within the aforesaid period of thirty days or in
the event of the death or inability of that Chairman within that perlod by a
Director duIy authorised by the Board for the purpose.

" .In no case the minutes of proceedings of a meeting shall be attdched to any _

such book as aforesaid by pasting or otherwise.
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(4)  The minutes of each meeting shall contam a fair and correct summary of the-
proceedings thereat. -

(5) Al appointments of officers made at any of the meetings aforesaid shall be
-included in the minutes of the meeting.

(6) Inthe case of a meeling of the Board of Directors or of a Commiltee of the
Board, the minutes shall contain:-

(@)  the names of the Directors present at the meeting;

(b) inthe case of each resolution passed at the meeting the names of the
Directors if any, dissenting from or not concurring in the resolution.

{7)  Nothing contained inclause (1) and (6) hereof shall be deemed to réquire the

inclusion in any such minutes of any matter Wthh in the opinion of the chair-
man of the meeting :-

(a) s or could reasonably be regarded as dehaiory of any person;
(b) s irrelevant or immaterial to the proceedings ; or
(c) is detrimental to the interests of the Company ;

The Chairman shall exercise an absolute discretion in regard to the inclusion or

non-inclusion of any matter in the minutes on the grounds specified in this sub
clause.

The minutes of proceedings of every general meeting and of the proceeding of every -
meeling of the Board or of every commitlee kept in accordance with the prowsmns of..
Sectlon 193 of the Act shall be evidence of the proceedings recorded thereln

Where the rmnutes of the proceedings of any general meeting of the Company orof
any meeting of the Board of a Committee of Directors have been kept in accordance

~ with the provisions of Section 193 of the Act until the contrary is proved the meeting
~shall be deemed to have been duly called and help, all proceedings thereat to have -

been duly taken place and in particular all appointments of Dlrectors or quU|dators._ '-
made at the meetlng shall be deemed 1o be valid. ' -

THE SECRETARY

The Directors may from time to time appoint, and at their discretion, remove any
individual, (hereinafter called "The Secrelary") to perform any functions, which by the
Act are to be performed by the Secretary, and lo execute any other ministerial or
administrative duties, which may from time to time be assigned to the Secretary by
the Directors. The Directors may also at any lime appoint some person (who need not

be the Secretary) to keep the registers required to be“ept by the Company. The

appointment of Secretary shall be made according to the provisions of the Compa--
hies (Secretaries qualifications) Rules 1975.

THESEAL

(1)  The Board of Directors shall provide a Common Seal for the purpose of the
Company and shall have power from time to tlme to destroy the same and
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substitute a new Seal in lieu thereof, and the Board shall provide for the safe
custody, of the Seal for the time being, under such regulations as the Board
may prescribe ;

(2)  The seal shall not be affixed to any instrument except by the authority of the
Board of Directors or a Committee of the Board previously given and in the
presence of at least one Director of the Company, who shall sign every instru-
ment to which the seal is-affixed. Provided further that the certificates of shares
or debentures shall be sealed in the manner and in conformity with provisions
of the Companies (Issue of Share Certificate} Rules, 1960, and their statutory
modifications for the time being in force.

DIVIDEND WARRANTS

(1) Subject to the rights of persons, if any, entitled to shares with special rights as-
to dividends, all dividends shall be declared and paid according to the amounts
paid or credited as paid on the shares in respect whereof the dividend is paid,
but if and so long as nothing is paid upon any of the shares in the Company,
dividends may be declared and paid according to the amounts of the shares.

(2)  No amount paid or credited as paid on a shares in advance of calls shall be
treated for the purposes of this regulation as paid on the share.

The Company in general meeting may declare dividends, to be paid to members

. according to their respective rights and interest in the profits and may fix the time for

payment and the Company shall comply with the provisions of Section 207 of the Act,
but no dividends shall exceed the amount recommended by the Board of Directors,
but the Company may delcare a smaller dividend in general meeting.

No dividend shall be payable except out of profits of the Company arrived at in the
manner provided for in Section 205 of the Act.

The Board of Directors may from time to time, pay to the members such interim
dividend as in their judgement the position of the Company justifies.

Where the capital is paid in advance of the calls upon the footing that the same shall
carry interest, such capital shall not whilst carrying interest, confer aright, to dividend
or to participale in profils. -

- All dividends shall be apportioned and paid proportionately to the amounts paid or

credited as paid on the shares during any portion or portions of the period in respect
of which the dividend is paid but if any share is issued on terms providing that it shall
rank for dividends as from a particular date such share shall rank for dividend accord-
ingly.

No member shall be entitled to receive payment of any interest or dividend or bonus in
respect of his share or shares, whilst any money may be due or owing from him to the
Company in respect of such share of shares (or otherwise however either alone or
jointly with any other person or persons) and the Board of Directors may deduct from
the interest or dividend to any member all such sums of money so due from him to the
Company.

Any instrument of Transfer duly completed shall not pass right to receive any dividend
declared in respect of the shares mentioned therein to the Transferee unless the
Transfer is registered prior to the declaration of dividend.
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Any one of several persons who are registered as joint-holders of any share may give

effectual receipts for all dividends or bonus and payments on account of dividends in
respect of such share

The dividend payable in cash may be paid by Cheque or Warrant sent through post
direct to registered address of the shareholder entitled to the payment of the dividend
or cash of joint holders to the registered address of thal one of joint-holders which is
first named on the register of members or to such person and to such address as the
holder or the joint-holder may in writing direct. The Company shall not be liable or
responsible for any Cheque or Warrant or pay slip or receipt lost in transmission or for
any dividend lost, to the member or person entitled thereto by forged endorsement of
any cheque or warrant or forged signature on any pay slip or receipt or the fraudulent
recovery of the dividend by any other means.

Notice of the Declaration of any dividend whether inlerim or otherwise shall be given
to the registered holder of share in the manner herein provided.

The Directors may, before recommending or declaring any dividend, set aside out of
the profits of the Company such sums as they think proper as a reserve or reserves
which shalf ,al the discretion of the Directors be applicable for meeting contingencies
or for any other purpose to which the profits of the company may be properly applied
and pending such application may, at the like discretion, either be employed in the
business of the Company or be invested in such investments (other than shares of the
Company) as the Director may from time to time think fit.

The Company shall pay the dividend or send the warrant in respect thereof to the

shareholder entitied to the payment of dividend, within foity-two days from the date of
the declaration unless :-

(@) Where dividend could not be paid by reason of the operation of any law ;

(b)  Where a shareholder has given directions regarding the payment of the divi-
- dend and those directions cannot be complied with ;

()  Where there is a dispute regarding the right to receive .the dividend ;

~ (d)  Where the dividend has been lawfully ad]usted by lhe Company against any .

sum due to it from the shareholder, or .

(e)  Where for any other reason, the failure to pay the dividend or to post the war-

rant within the period aforesaid was not due to any default on the part of the
Company.

No unclaimed dividend shall be forfeited by the Board unless the claim thereto be-
comes barred by law and dividends and unpaid will be dealt with according to the
provisions of Sections 205 A and 205B of the Companies Act, 1956.

Subject to the provisions of Section 205A of the Cornpanies Act, 1956, no dividend
shall bear interest as against the Company.

Any general meeting declaring a dividend may on the recommendations of the Direc-
tors made a call on the members of such amount as the meeting fixes but so that the
call on each member shall not exceed1he dividend payable to him, and so that the call

be made payable at the same time as the dividend; and the dividend may, if soar-

ranged between the Company and members, be set off against the calls.
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197. Nodividend shall be payable except in cash. Provided that nothing in this Article shall
~ be deemed to prohibit the capltalisation of the profits or reserves of the Company for
the purpose of issuing fully paid up bonus shares or paying up any amount for the time
being unpaid on any shares held by members of the Company.

.198._ (1)

199, (1)

CAPITALISATION

The Company in General Meeting may, upon the re'commendation of the Board"
reserve :

(@) thatitis desirable to capitalise any part of the amount for the time being
standing ta the credit of the Company's reserve according or to the credit
of the Company's reserve accounts, or to the credit of the Profil and
Loss Account or olherwise available for distribution and

(b)  that such sum be accordingly set free for distribution in the manner speC|
fied in Clause (2) amongst the members who would have been entitled
thereto, if distributed by way of dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in the clause (3) either in or towards :

(i) paying up any amount for the time being unpaid on any shares
held by such members respectively ;

(i) paying up in full unissued shares of the Company to be-allocated
and distributed, credited as fully paid upto, and amongst such mem- .
bers in the proportions aforesaid ; or

(i) partlyinthe way specified in-sub-clause (i) and partly in that speci-
fied in sub-clause (ii).

A share premium account and a Capilal Redemplion Reserve Account may, for
the purposes of this regulation, only be applied in the paying up of unissued
shares 1o be issued to members of the Company as fully paid bonus shares.

The Board shall give effect to the resolution passed by the Company in pursuance
of this regulation. '

Whenever such a resolution as aforesaid shall have been passed., the Board
shall ;

(@)  makeall appropriations and applications of the undivided profits resolved
to be capitalised thereby, and all allotments and issues of fully paid shares,
and

(b) | generally do all acts and things required to give effect thereto.

The Board shall have full power :

(a) ta make such provision, by the issue of fractional certificates or by pay- '
ment in cash or othewise as it thinks fit, in the case of shares becoming

distributable in fractions : and also

(b)  to authorise any person to enter, on behalf of all the members entitled
~ thereto, into an agreement with the Company providing for the allotment
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to them respectively, credited as fully paid up, of any further shares to
which they may be entitled upon such capitalisation, or (as the case may
require) for the payment by the Company on their behall, by the applica-
tion therato of thelr respective proportions of the profits resolved to be

capitalised of the amounts or any part of the amounts remaining unpaid
on lheir existing shares,

(8)  Any agresment made under such authority shall be effective and bmdmg onall
such members.

(4) ~ That for the purpose of giving effect to any resolution, under the proceeding
: paragraph of this Article, the Directors may give such directions as may be
necessary and settle any questions or difficulties that may arise in.regard to_.

any issue including distribution of new equity shares and fractional certificates
as they think fit.

ACCOUNTS-
o Books tobekept.  200. (1) The Company shall keep at its registerd offiée_ proper books of accounts as

would give a true and fair view of the state of affairs of the Company or its
transaction with respect to :

(@) - all sums of money received and expended by the Company and the
matters in respect of which the receipt and expenditure take palce ;

(b)  all sales and purchases of goods by the Company;
(c) -~ the assets and liabilities of the Company.; and

(d) if so required by the Gentral Government, such particulars relating to
utilisation of material or labour or to other items of cost as may be pre-
scribed by that Government.

" Provided that all or any of the books of accounts aforesaid may be kept at such
other place in India as the Board of Directors may decide and when the Board

~ of Directors so decides the Company shall within seven days of the decision file
with the Registrar a notice in writing giving the full address on that other place.

(2)  Where the Company has a branch offlce ‘whether in or outside India, the Com-
pany shall be deemed to have complied with the provisions of clause (1) if
proper books of accounts relating to the transactions effected at the branch are
kept at that office and proper summarised relurn made upto date at intervals of

" not more than three months are sent by the branch office to the Company atits
tegistered office or the other place referred to in sub-clause (1). The books of

accounts and other books and paper shall be open to inspection by any Direc-
tor during business hours.

Inspection by 201, (a)

: The Directors shall from time to time determine whether and to what extent and
memoers

at what times and places and under what conditions or regulations the

accounts and books of the Company or any of them shall be open to the
Jinspection of members not being Directorss.

1

(b)  No member (not being a Diréctor) shall have any right of inspecting any ac-

count books or documents of the Company except all allowed by law or
authorised bythe Board. :
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The Board of Directors shall from time 1o time in accordance with Sections 210, 211,
212, 216 and 217 of the Act, cause to be prepared and laid before each annual
general meeting a Profit and Loss Account for the financial year of the Company and

 a Balance Sheet made up as at the end of the financial year which shall be a date

which shall not precede the day of the meeting by more than six months’ or such
extended period as shall have been granted by the Registrar under the provisions of
the Act.

Any member or holder of debentures of the Company whether he is or is not entitled
lo have copies of the Company's Balance Sheel sent to him shall, on demand be
entitled to be furnished without charge, and any person from whom the Company has
accepted a sum of money by way of deposit, shall on demand accompanied by the
payment of a fee of one rupee, be entitled to be furnished, with a copy of the balance
sheet of the Company and of every document required by law to be annexed or at-
tached thereto, including the Profit and Loss Account and the Auditor's and Director's
Report.

AUDIT

Once at least in every year the accounts of the Company shall be examined, bal-
anced and audited and the correctness of the Profit and Loss Account and Balance
Sheet as certained by one or more Auditor or Audilors.

(1) Auditors shall be appointed and their qualifications, rights and duties regulated
in accordance with Sections 224 to 229 and 231 of the Act.

(2)  The Company shall at each annual general meeting appoint an Auditor or Audi-
tors to hold office from conclusion of that meeting until the conclusion of the
next annual general meeting and shall within seven days of the appointment
given inlimation thereof to the' Auditor so appointed unless he is retiring Audi-
tor. '

(3)  Atany annual general meeting a Retiring Auditor, by whatsoever authority ap-

' pointed shall be re-appointed unless; '

(@) heis not qualified for re-appointment;

(b)  he has given the Company notice in writing of his unwillingness to be re-
appointed; o

" (c) aresolution has been passed at that meeting appointing somebody in-
stead of him or providing expressly thal he shall not be re-appointed ; or

(d)  where notice has been given of an intended resolution to appoint some
person or persons in the place of a retiring Audilor, and by reason of the
death, incapacity or disqualification of that person or of all those per-
sons, as the case may be, the Resolution cannot be proceeded with,

(4)  Where at annual general meeting no Auditors are appointed or reappointed ,
the Central Government may appoint a person to fill the- vacancy.

(5)  The Company shall, within seven days of the Central Government's power un-
der the sub-clause (4) becoming exercisable give notice of that fact to that
Government.

(6)  The Directors may fill.any causal vacancy in the office of Auditor, but while any
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such vacancy continues, the surviving or continuing Auditor or Auditors (if any)
may act but where such vacancy is caused by the resignation of an Auditor, the
vacancy shall only be filled by the Company in general meeting.

(7) A person, other than a retiring Auditor, shall not be capable of being appointed
at an annual general meeting unless special notice of a resolution for appoint-
ment of that person to the office of Auditor has been given by a member to the
Company not less than fourteen days before the meeting in accordance with
Section 190 of the Act and the Company shail send a copy of any such notice
to retiring Auditor and shall give notice thereof to the members in accordance
with Section 190 of the Act and all the other provisions of Section 225 of the Act
shall apply in the matter. The provisions of this sub-clause shall also apply to a
resolution that retiring Auditor shall not be re-appointed.

Every account when audited and approved by a general meeting shall be conclusive
except as regards any error discovered therein within three months next -after the-
approval thereof. Whenever any such error is discovered within that period, the ac-
count shall be corrected and hence forth shall be conclusive.

DOCUMENTS AND NOTICES

Document or notice of every meeting shall be served or given on or to (a) every
member, (b) every person entitled to a share in consequence of the death or insol-
vency of a member and (c) the auditor or auditors for the time being of the Company,
PROVIDED that when the nolice of the meeting is given by advertising the same in
newspaper circulating in the neighbourhood of the office of the Company under Ar-
ticle 94 a statement of material facts referred to in Article 95 need not be annexed too
he notice, as is required by that Article, but it shall merely be mentioned in the adver-

. tisement that the statement has been forwarded to the members of the Company.

Every person, who by operation of law, transfer or other means whatsoever, shall
become entitled to any share be bound by every document or notice in respect of

~such share, which prior lo his name and address being entered on the Register of -

Members, shall have been duly served on or g|ven to the person from whom he
derived his title to such share.

A document may be served on the Company or an officer thereof by sending it to the
company or officer at the Register Office of the COMPANY by post under a certificate

of posting or by Registered Post or by leaving it at ils Registered Office.

Save as otherwise expressly provided in the Act, a document or proceeding requiring
authentication by the Company may be signed by a Director, the Manager or the
Secretary or other authorised officer of the Company and need not be under the
Common Seal of the Company. :

REGISTERS AND DOCUMENTS

The Company shall keep and maintain Registers, Books and Documents required by
the Act or these Articles, including the following :-

(1)  Register of investments made by the Company but not held in its own name, as
required by Section 49 (7) of the Act.
(2)  Register of Morlgages and Charges as required by Section 143 of the Act and

copies of instruments creating any change requiring registration according to
Section 136 of the Act.
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{3) Regisler'and_ Index of Members and Debentures holders as required by Sec-
tions 150,151 and 152 of the Act.

{4) ' Foreign Register, if so thought fit, as required by Section 157 of the Act.

(6)  Register of Contracts, with Companies and firms in which Directors are inter-
ested as required, by Seclion 301 of the Act.

(6)  Register of Directors, and Secretary etc., as required by Section 303 of the
Act.

(7). - Register as to holdings by Directors of shares and or debentures in the Com-
pany as required by Section 307 of the Act.

(8)  Register of investments made by the Company in shares and debentures of
the bodies Corporate in the same group as required by Section 372 (7) of the
Act,

(9)  Copies of Annual Returns prepared under Section 159 of the Act together with
the copies of certificates and documents.required to be annexed thereto under
‘Section 161 of the Act.

© (10) Register of loans guarantee or securities given to other Companies under the

Inspection of ' 212.

Registers.

Distribution of

-~ Assets.

213.

same management as required by Section 370 of the Act.
(11) Books of Account in accordance with the'brovisions of Sections 209 of the Act.

The Register mentioned in clauses 6 and 9 of the foregoing Article and the minutes of
all proceedings of general meetings shall be open to inspection and extracts may be
taken therefrom and copies thereof may be required by any member of the Company
in the same manner to the same extent and on payment of the same fees as in case
of the Register of Mambers of the Company, provided for in Clause 3, thereof. Copies

_of entries in the Registers mentioned in the foregoing article shall be furnished to the

persons entitled to the same on such days and during such business hours as may
consistently with-the provisions of the Act in that behalf be determined by the Com-
pany in general meeting. ' : '

 WINDING UP

If the Company shalt be wound up, and the assets available for distribution among the
members as such shall be insulfficient to repay the whole of the paid up capital such
assets shall be distributed so that, as nearly as may be, the losses shall be borne by
the members in the proportion to the capital paid up or which ought to have been paid
up at the commencement of the winding up on the shares held by them respectively,
and if in a winding up the assets available for distribution among the members shall be
more than sufficient to repay the whole of the capital paid up at the commencement of

the winding up, the excess shall be distributed amongst the members proportion to
the capital at the commencement of ihe winding up, paid up or which ought to have
been paid up on the shares held by them respectively. But this Article is to b_e_wi_thogt
prejudice to the rights of the holders of shares issued upon special terms and condi-
tions.

Dislribution in 214, (1)  Ifthe Company shallbe wound up, whether voluntarily or otherwise, the liquida-

specie or kind.

‘tor may, with the sanction of a special resolution, divide 'amongst the
contributories in specie or kind, any part of the assets of the Compa.y aqd_
may, with the like sanction, vest any part of the assets of.:t[_,_\:__gﬁg‘,-f_gny in
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Trustees upon such-trusts for fhe benefit of the Contributories or any of them,

as the Liquidator, with the like sanction, shall think fit.

(2)  If thought expedient any such divisjon may subject to the provisions of the Act
be otherwise than in accordance with the legal rights of the contributories (ex-
cept where unalterably fixed by the Memorandum of Assoclation) and in par-
ticular any class may be given preferential or special rights or any be excluded
altogether or in part but in case any division otherwise than In accordance with
the legal rights of the contributories shall be determined on, any contributory
who would be prejudicial thereby shall have a right to dissent and ancillairy

rights as if such determination were a special resolution passed pursuant to
Section 494 of the Act.

(8) Incase any shares to be divided as aforesaid involve a liability to calls or other-
wise any person entitled under such division to any of the said shares may
within ten days after the passing of the special resolution by notice in writing
direct the Liquidator to sell his proportion and pay him the net proceeds and the
Liquidator shall if practicable act accordingly.

A special resolution sanctioning a sale to any other Company duly passed pursuant to
Section 494 of the Act may subject to the provisions of the Act in like manner as
aforesaid determine that any shares or other consideration receivable by the Liquida-
tor be distributed amongst the members otherwise than in accordance with the exist-
ing rights and any such determination shall be binding upon all the members subject
to the rights of dissent and consequential rights conferred by the said sanction.

INDEMNITY

Subject to the provisions of Section 201 of the Act, every Director, or Officer, or
servant of the Company or any person (whether an officer of the Company or not)
employed by the Company as auditor, shall be'indemnified by the Company against
and it shall be duly of the Directors to of the funds of the Company, to pay all costs,
charges, losses and damages which any such person may incur or become liable to,
by reason of any contract entered into or act or thing done, concerned in or omitted to
be done by him in any way in or about the execution or discharge of his duties or
suppose duties (except such if any as he shall incur or-sustain through or by his own
wrongful act neglect or default) including expenses, and in particular and so as not to

“limit the generality of the foregoing provisions against all liabilities incurred by him as

such Director, Officer or Auditor or other Officer of the Company in defending any

" proceedings whether civit or criminal in which judgment is given in his favour, or in

which he is acquitted or in connection with any application under Section 633 of the

Act n which relief is granted to him by the Court.

Subject lo the provisions of Section 201 of the Act, no Director, Auditor or other
Officer of the Company shall be liable for the acts, receipts, neglects, or defaults of
any other Director or Officer or for joining in any receipt or other act for conforinity or
for any loss or expenses happening to the Company through the insufficiency or defi-
ciency of title to any property acquired by order of the Director for or on behalf of the
Company or for the insufficiency or deficiency of any security in or upon which any of
the moneys of the Company shall be invested, or for any loss or damages arising from
the insolvency or tortuous act of any.person, firm or company 1o or with whom any
moneys, securities or effects, shall be entrusted or deposited or any loss occasioned
by any error of judgement, ommission, default or oversight on his part or for any other
loss, damage, or misfortune whatever which shall happen in relation to execution of

the duties of his office or in relation thereto unless the same shall happen through his
own dishonesty. - :
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SECRECY CLAUSE

Every Director, Manager, Auditor, Treasurer, Trustee, Member of a Committee, of-
ficer, Servant, Agent, Accountant or other person employed in the business of the
Company shall, if so required, by the Director, before entering upon his duties, sign a
declaration pledging himself to observe a strict secrecy respecting all transactions
and affairs of the Company with the customers and the state of the accounts with
individuals and in matter thereto and shall by such declaration pledge himself not 1o
reveal any of the matters which may come to his knowledge in the discharge of his
duties except when required to do so by the Directors or by law or by the person to
whom such matters relate and except so far as may be necessary in order to comply
with any of the provisions in these presents contained.

No member or other person (not being a Director) shall be entilled to visit or inspect
any property or premises of the Company without the permission of the Board of
Directors or Managing Director or to require discovery of or any information respect-
ing any detail of the Company's trading, or any matter which is or may be in the nature
of a lrade secrel, myslery of lrade, secrel process, or any other matter which may
relate to the conduct of the business of the Company and which in the opinion of the
Directors, it would be inexpedient in the interest of the Company to disclose.
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Sl. No.

Names, addresses, descriptions and
occupations of the subscrlbers
and signatures

Name, address,
description, occupation
and slghature of the withess

Sd/-

"NARENDER KUMAR GUPTA

S/0. SHRI JEETMAL GUPTA
21-7-178/1, CHARKAMAN
HYDERABAD . .
OCCUPATION : BUSINESS

S/d-

smt. NIRUPA GUPTA :
W/o. SHRI NARENDER GUPTA
21.7-178/1, CHARKAMAN
HYDERABAD - -
OCCUPATION : HOUSEWIFE

. Sd/-

‘R. RAJENDER GUPTA
S/o. RAMLAL GUPTA
RRA ASSOCIATES
' CHARTERED ACCOUNTANTS
-29/A, 1st FLOOR
Raghava Ratna Towers,
Chirag Ali Lane,
HYDERABAD.

OCCUPATION :
CHARTERED ACCOUNTANT

Place : HYDERABAD

" Date ; 12-8-91
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