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ARTICLES OF ASSOCIATION
- OF
ABM KNOWLEDGEWARE LIMITED'
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= e 1. PRELIMINARY

W 1. INTERPRETATION
B g o )  The marginal notes hereto shall not affect the constructions hereof. In these

presents, unless there is sometiing in the subject or contexl incansistznl
 therewitle-
" §)  "The Act” or "the said Act” means the companies Act, 1956 and includes any statuiory
modifications or re-enactment thereof for the time being in force in India containing the
- p ovisions of the Lepislature in relation o Companies.
Mg i) "Board of Directors" or "Board” means a meeting of the Directors duly called and constituted
e W - or as the casé may be, the Directors assembled at a Board Meeting on acting by circular
) - “The Company” of "Board" means ABM ENOWLEDGEWARE LIMITED,
" v)  "Dividend” inchudes boous.
vi) “Members® means the duly registered shareholders. from time 1o time, of the
sharcs of the Company and includes the subseribers of the Memorandum of Association,
viil) “Month® means a calender momth.
vili) “Office” means a Registered Office for the time being of the Company
* )  “Persons” include cofporations, companies, firms and individuals,
. x)  “Proxy” means an instrumen!s whereby any person i$ authorised 10 vote for a
member gta peneral meeting,

) o) ®) "Thé Register® means the Register of Members 1o be kept pussuant 19 Section

= 150 of the Act,
ai)  "Seal” means the common seal for the time being of the Company.

" : i i) “Secreisry” means and includes any person appointed in accordance with the provisions of
ﬂ}hCmpmiﬂ{Smmuj's Qualifications) Rules 1975 orany other rules for the time being,
in force,

%iv)  “Ordinary Resolution” and "Special Resolution” shall have thé meanings assigned there1o
respectively by Section 189 of the Act.

xv) "I writing" or "Wiitiea" mean and include words printed, lithographed, represented or
reproduced in any mode in visible form. ,
xi) (a) Words importing the singular number also include the plural number.
' : - (B) Words impmtinil!mplml nuraber also include the singular number.
o (¢) Werdsimporting the masculine gender also include the feminine gender.

(d) Subject as aforesaid any words or expressions defined inn the Act, shall except where
the subject or context forbids bear the same meaning in these Articles.

7 . ~ * Amended at the Annual General Meeting held on 15/2/2001,
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bt % The Reguistions contained in T 4 1, the First Schedulety
hhﬁ-ﬂiﬂlnmappﬁrmtheﬁmnplny :
1L CAPITAL

Capinal

*13. The Authorized Share Capital of the Company is ag provided
in Clause V of the Memarandum of Association of (he Company,

:;:w . 4. The Company in Bencral meeting may fron fime 1o time
increase the cupital by creation of pew shares of such amount as
may be deemed expediens.

ﬂ::,ﬁ::f""‘ 5. The Company shalf haye POWS! [0 Issue Preference Shage,

Preference Shares Camying a right of redemption oug of the profi*s or the Coempany or

out of sharc premium accoun of the Company in.accordance with
. and subject to the provisions of Sectiog 80 of the Act.

C ¥'s Shar : .
h:;m;::t th::d 6. Eq-unmﬁuexmnlﬂwa&h:\rsutm 77 of the Aet, 0o funds 20y
0f the Company shall be employed in the purchase or lent to shares
of the Company,
O Y, 7. Saveas aforesaid, the shares wiether forming part of the

10 eall of shares shall not he Eiven 1o any person or persons withoul
the sanction of the Company in Geaeral Meeiing.

Instalimeet oo . & Ifbyibe conditions of alliimem ofany share, the whale ar pan

T al of the amount or issue price thereof. ghalj be payable by installmens,
every such installment shall when due, be paid 1o (he Company by
the person who for the time being wnd from time 1o time shall be the
registered holder of the share or his legal representative.

Commission for 9. Inaccordance with the Provisions of Section 76 of the Act, the

I : Y may, at any time, pay a commission 1o any persons, for
subseribing or agresing to subscribe (whether absolutely or
conditionaliy) for any debentures or debenture siock of the

Ly of 10. * The joint holders of a share sha be severally as well as jointly

Tnbsidee liable for the payment of o) installments on calls due in respect of
such shares.

Sk =t o L1 The shares in the Capital shayl be numbered progressively

m ke according to their several denominatiogs and except in the manner

sub-divided herein mentioned, no share shall be subdivided,

Areepianee of Shares 12 Any Application signed by the applicant for shares in the

Company, followed by an allotment of any share therein, shall be an
acceptance of shares within the meaning ufthmﬂumlsﬂnd‘ﬂﬂ]r
person who thus or otherwiss accepts any shares and whose name js
on the Register shall, for the purpase of these presents, be a Member.

* Amended by special resolution passed by process of pastal balloy
E-voting on 23/03/2016,
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13. Every member or his heirs, executors or administrators, shal
pay to the Company the portion of the capital represented by his
share or shares which may, for the time being remain unpaid thoron.
in sach amounis, at such time or times and in such manner as the
Board of Directors shall, from time to time, reguire or fix for the
4. Excepled asordered by a Court of competent jurisdiction or a5
provided by the Act ot notice of any trust, express, impli-d or
constructive shall be entered on the register of members or of
debenture holders of the Company.

15, No member who shall change his name or address or who
being a iemaie, shail mamy, respectively, shall be entitled (o recover
any dividend or to vote, until notice of the change of name or address
or of marriage be given 1o the Company in order that the same b
registered.

Til. CERTIFICATES -

16. The Certificate of title to shares shall be issued under the Seal
of the Company and shall bear the signature of any person or persons
authorised by the board in that behalf. The Company shall within two
ménths afier the allotment of shares, complete and have ready for
delivery the certificates of shares alloued, unless the conditions of
issue.of shares otherwise provide. The Director may sign a shase
certificate by affixing his sigature thereon by means of any machine
equipment or other mechanical means such as engraving in metal os
lithography. Provided always that notwithstanding anything conined
in this article the certificates of title 1o shares may be execuied 2nd
issued in secordence with such other provisions of the Act o thie
Rules made thereunder, as may be in force for the time being and
from time 10 time.

17. Ewery member shall be entitled, free of charges, 1o one
certificate for all the shares registered in his name. Every certificale
of shares shall specify the number and the denoting pumber/numbrrs
of the shares in respect 1o which it was issued and the amount paid
up thereon, For each further certificate the Directors shall be entitled.
but shall not be bound, to prescribe a charge not exceeding one rupee.
*Shares/Debentures Certificates shall be issued in marketable lots,
sub-division/consolidation into marketable lots shall be done free of
charge.®

lﬁ-"I'hﬁ Company Im‘j" issue such frectional Certificale as the

Directors may approve in respect of arly of the shares of the Company
on siich terms as the Directors think fit as to the period within which
thie fractional certificates are to be converted into share cerificates.
19. Ifany certificate be worn out or defected or tom or be otherwise
mutilated or there is no further space on the back thereof for
codorsement of transler, then, upon productivn thereol 1o the
Directors, they may order the same to be cancelled any may issuc
new certificate in licu thereof; and if any certificate be lot or destroyed.
then upon proof thereof to the satisfaction of the Directors and on
such indemnity as the Directors deern adequate being given and upon
such advertisement being published as the Board may require, a new

_eertificate in lieu thereot shall be given 1o the party entitled 1o such

lost or destrayed centificate.

iz 1 J
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: ill:iﬂ.lmmt cicwdingummpeeuﬂnhirmm may from time
time preseribe shal] be paid to the Company for every certificate
Essued under this clause. Provided that ng fee shaj) be charged for
mdmwmuﬁ:alm!nmplamd]mwhkh are old, decrepit
OF Worn out o where the cages on the reverse for recording transfers
bave been fully utifised.
20. The certificate of shares registered in names of two of more
persons shall be defivered 1o the person first named in the regisler,

RE W dy stands in 1% names of two o muare persons, the.

Persoms 1arst nas ey inthe Rngistcrahzﬂumga:ds receipl of dividends
or cash bonus, or service of notices or any other metter copnested
wilh (e Company EXCEPL VOLing al meeting and the transier of the
shares be deemed the sole holder thereof by the joint holders of a
share shall be severally as well as jointly liable for the payment of a1
 Instalments and calls duc jn respect of such share and fee all incidents
s Itmuf:mding to the provisions of the Act.
* T(A) Notwithstanding anything contrary contained else where in this
Articles of Association and subject to the applicablc provisions of
ulations, shares and/or debentures (hereirafier called the
securitics') of the Company may be issued in and/or converted into
dematerialised/electronic form (i.e. not in physical form), either in
full or in parts, andor rematerialised any time after such issue/!
Conversion, either in full o in parts, at the discretion of the Board of
Directors, for which the Board of Directors be and is herehy authorised
10 doso and that in case of surh jes ueleonversion of securities infintn
dematerialised/electronic form, the holder/s of such securities jsfare
entitled 1o hold and/or trade such securities in the eleetronie fomm
undil such are rematerialised, subject to provis ions of law/regulations
s may be applicable 1o the Company from time to time and that the
Board of Director may at its discretion, subi~ai 1o the applicable
provisions of Laws, make any arengements with Securities and
Exchange Boerd of India, Stock Exchanges, Depositorics, Registrars

VL CALLS

22 The Directors may, from time to time by resclution passed at
muingufﬂ:b‘:rmucsandmtbyuhtuhnmluﬁmmak:mh
n&suma:hhkﬁlwlhsmnbminmpeuufﬂmyxuﬂpﬁd

on the sharcs held by them (whether on account of the nominal value

of the shares or by way of premium) and not by the conditions of
allatment thereof made payable at fixed times, Each member shall
pay the amount of every call so made on him to the persons and at
the time and place appointed by the Directors. A call may be made
payable by instalments and shall be deemed 1o have been made when
the resolution of the Directors authorising such calls was passed.
3. Atkeast 15 days nefice of any call shall be given by the Company
specifying the time and place o payment and 1o whom such call shall
be paid, provided that before the time for payment of such call, the
Director may, by notice in writing to the members reveke the same
or extend ths time for payment thereof.

* Amended at the Annual General Mezting held on 15/2/2001.
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24.  Ifby the terms of issue of any share or otherwise sny
amount is or becomes payable on allotment or at any fixed
date or by inslalment at fixed times whether on account of
the nominal amount of the share or by way of premium,
every such amount or instalment shall be payable as if i1
were a ¢all duly made by the Directors and payable an the
date on which by the terms of issue or otherwise such sum

" becomes payable and of which due notice has been given.
In case of non payment of such sum, all the relevant pro-
visions herein contained as to payment of interest and
expenses, forfeiture ar otherwise shell apply as if such sum
had become pavable by virtue of a call duly made and
notified. .

25.  Ifthe sum payable in respect, of any call or instalment
be not psid on or before the day appointed for payment.
thereof, the holder for the time being of the shere in respect
of which the call shall have been made or the instalment
shall be wue, shall pay interest for the same at the rete of
twelve per cent per annum from the date appointed for the
payment thereof Lo the time of the actual payment or at such
other rate as the Directors may determine. The Directors
may, however, in their sbsolute diseretion waive payment
of any interest. e

26. On the trial or hearing of any action for the recovery
«f any money due for any call, it shall be suf®~lent 1o prove
that the name of the member sued is entered in the registey
s the holder or one of the holders, of Lne shares in respect
of which such debt accrued, that the resolution making the
rall is duly recorded in the minute book and that notice of
such call is duly recorded in the minuie bock and that notice
of such call was duly given Lo the member sued, in pursuance
of these presents and it shall not be necessary Lo prove the
appointment of the Directors who made such call nor that
a quorum of Directors was present at the Board at which
any call was made nor any other matter whatsocever and
the proofofthe matters aforesaid shall beconclusiveevidence
of the debt.

27. MNeither a judpement nor @ decree in favour of the
Company for calls or other moneys due in respect of any
shares nor the receipt by the Company of a portion of any
moneywhich shall from time to time be due from any member
in respect of any shares either by way of principal or intarest
nor any indulgence granted by the Company in respect of

* payment of any such money shall preclude the Company from

thereafier proceeding to enforce a forfeiture of such shares
as herein provided.

28. The Directors may, if they think fii, receive from any
member willing to advance the same, all or any part of the
sum due upon the shares held by him beyond the sum
actually called for, and upon the moneys so paid in advance
ov 50 much thereof as from time to lime exceeds the amount
afcalls then made upon the shares in respect of which would

3
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28, Nomember shall be extitled o receive agy dividend
or to exercise any privilege as a member until he shall have
paid all ealls for the time being due and payable on every
share held by him, whether dlong or jointly with any other
person together with interest and expenses, if any. -

V.  FORFEITURE OF SHARES AND LIEN

30. X any member fails to pay any call or instabment on
or before the day appointed for the payment of the same.
The Directors may at any timg thereafler, during such time
as the call ar instalment remains unpaid serve a notice on
such member requiring him to pay the same together with
any interest that may have seerued and all expenses that

. may have been incurred by the Compatiy by sescon of sucl-

non-payment. h ;

31.  The notice shall hame a duy (zot being earlier than
the expiry of fifteen days from the date of service of the notice)
and a placeor places, on and at which such call orinstalmen:
and such interest and expenses as aforesaid are to be paid.
The notice shall also state that in the event of non-payment
an of 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.

32.- If the requisitions of any such notice as aforesaid are

not complied with, any shares in respect of which such notice.

has been given may, at any time theredfter, before payment
on all calls or instalments, intarest and expenses, due in
respect thereof, be forfaited by a resolution of the Board of

Directors {o that effect. Such forfeiture shall include all
dividends declared in respect of the forfeited shares and not
‘actually paid before the forfeiture. * '

33. When any share shall have been so forfeitad, notice
d'ﬂ:emwluﬁonuflheﬂuardnfﬂirectm::sha]lhegivmm
the member in whose name it stood immediately prior to
the forfeiture and an entry of the forfeiture with the date
thereof shall forthwith be made in the register of members,
provided however, that the failure to give the notice will not
in any way invalidate the forfeiture, - :
34.  Any shares so forfeited shall be deemed to be the
property of the Company and ihe Directors may sell, re-allot
wulhu-wisedi:pmni,thesamgin'au:hm;muther
think fit.



Power to annual
forfeitura

Aryears to be paid
notwithstznding
forfeiture

Effect of forfsiture

Cartificate of forfeiture

Title of purchaser and
allattes of forfeited
shares

Company's lien on
shares

S el v

35. The Directors may, at myllima, before any shares so
forfeited shall have been sold, re-allotted or otherwise dis-

-pnmdd.ahnﬂthnhrﬁimrem&mfﬂamatmro{grucu

and favour but not asof right upom such terms and conditions

_ps they may think fit.

36. Any member whose shares ghall have been forfeited

shall notwithstanding the forfeiture, be liable to pay and

chall forthwith pay to the Company all calls, instalments,
interest and expenses, owing upan OF in respect of such
ghares at the time of the forfeiture, together with interest.
thereon, form ths time of forfeiture, together with interest
thereon, from the time of forfeiture until payment, at the
rate of 12 percent per annum and the Directors may: enforce
the payment of such moneys or ank part thereof if they think
fit, but shall not be under any obligation so to do.

37. The forfeiture ol a share involve the extinction of all
interect in and also of all claims and demands against the
Company in respect of tue share and all other rights ifci-
déntal to the share except only such of those as by these
presents are expresaly saved.

38,  Acertificate in writingunderthe handsof one Director
and counter sigaed by the Secretary of the Company that
the call in respect of a chare was made and notice thereof’
given and that default in payment of the call was made and
that the forfature of the shares was made by & resplution
of the Board of Directors to that effect, ghall be conclusive
evidence of that facl stated thefsir‘as against all persons
entitled to such share. :

39. The Company may receive the consideration, if any,
given for the share on any sale, re-allotment ar olhardisposal
thereof and may execute transfer of the share in favour of
the person to whom the share is sold or disposed of and the
person to whom such share is sold, re-allotted or disposed
of may. be registered as the holder of the ghare. Any such’
purchase or allottee shall not (unless by express agreement)
be liable to pay #ny calls, pmount, interest and expenses
owing to the Company prior to such purchase or allotment
nor shall be entitled (unless be express agreement) to any

have acerued upon the share before the time of completing

 of the dividends, interest or bonuses accrued or which might

. such purchase or befure such allotment. Such purchaser or

allottee shall not be bound to see the application of the
purchase meney, if any, not shall his title to the share be
affected by any irregularity or invalidity in the procesdings
in reference to the forfeiture, sale, re-allotment or disposal
of the share

40. The Company-shall have no lien on its fully paid up
shares, In the case of parily paid up shares, the Company
shall have a lien only to the extent of all moneys called or
payable at a fixed time in respect of such share, otherwise

1
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such partly paid up shares shal!hefrueﬁmanylimuf
the Company, Any lien on shares shall extend toall dividend
from time to time declared in respect of such share, Unless
ﬁmw,mm@&aﬁmmmﬂmmu
operale as a waiver of the Company’s lien, if any, on such
shares. The Board of Directors may at any time declare any
nha:mtnbuwhd]yuriupmmmptﬁ'm the provisions
of this Articles

an

Y Wertha~wr ' of enforcing such lien, the Board of
Directors may sell the shares subject thereto in such manner
as 1]:_e:,rt1:|.i_nl: fit, but no sale shall be made until such period

203 hereof on such member, his heirs, executars of admin-
istrators and default shall have been made by him or them
in the payment fulfillment or discharge of such debts, liabili-

ties or engage:ents for seven'days after such notice. Togive

effert to any such sale the Board may authorise some person
to execute an instriment of transfer in respect of the shares
sold and to transfer the shares sold to the purchaser thereaf

and the purchaser shall be registered as the holder of the-

shares comprised in any such transfer. Upon any such sale

42.  The net procscds of suih sale shall Le received by the
Company and afier payment of the cost of such sale shall
be applied in or towards satisfaction of the debis, liahilitios
or engagements of such member and the residue if any, paid
io him, his heirs, executors and administrators or assigns
or other legal representative as the case may be.

=, 48, "UlmmmmhrfamEmfumn lien

mpmﬂdmdmmmm, the
_ nfﬂir‘utw;maya,ppdntmmpermuhmmtean
?nmmEtaftmdLhnsharuwﬂmdqamﬂm
purchaser’s name to be entered in the Register in respect
nf'thashummldaudthapurdhamnhallmbdboundm
mtntheuguhﬁtrnﬂheprmdinpmrhthatpﬂimﬁun
of the purchase money and after his name has been entered
intheRegIsbminrupﬂnfsuchsham,lhnﬂHtrnnhe
sale and the eatry in the Register in respect of the shares
sold shall not be impeached by any person and the remedy
imymmwbythenﬂashﬂlheh&magwm
and against the Company exclusively, (the registration of
ahﬂnsﬁrd'lhw:hﬂlapu‘atauaﬁaimuf_!heﬂmmr’s
Bm,ifmy.mnmhshmTMB_MndufDirmunmayat

any time declare any shares to be wholly or in part exempt

from the provisions of this Articles.)

44, Whueanynharuﬁ.nderthnminlhathehﬂf
herein contzined are sold by the Board of Directors after
ﬁiﬁltmuwfwmﬁndullhnmdmmﬁﬂnuhmmt

g -
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" thereof has not been delivered upto the company by the

former holder of such shares, the Board of Directors may issue

-. a new certificate of such shares distinguishing it in such

menner as they may think fit from the certificate not so
delivered.

45. The provisionsof the Asticles as to forfeiture shall apply

in the case of non-payment of any sum which by the terms of
the issue of shares becomes payable at 2 fixed time, whether
on acepunt of the ameunt of the shares, or by way of premium,
as if the same had been paysble by virtue of a call duly made
and notified.

V1. TRANSFER AND TRANSMISSION

46. 1Mo Lransfer of shares in or debentures gf the Company
shall be registered unless in accordance with the provisions
of section 108 of the Act and Article 47 hercol a proper
instrument of transfer duly stamped and executed by or on
behalf of the transferor and by or on bel:alf of the transferor
and specifying the name, address and occupation, if any, of
the transferes has been delivered to the Compary along with
the certificates relaling to the shares r- debentures or if no
such certificate is in existence, alung with the letter of
allotment of the shares or debenturrs provided the transferor
shall be deemed to remain the holder of such share until the
name of the transferor.is entered in the Register in respect
thereal.

“The company shall effect the transfer, transmission,
subdivision or consolidation with iz ene month from the date
of Iodgement of decuments”

47. The instrument of transfer of any ghare shall be in
writingin the preseribed form and in accordance with Sectian
108 of the Act.

48. Ifthe Company refuses io register any guch transfer of
transmission of right. the Company shall within gne month
from the date on which the instrument of transler of thie
intimatien of such transmission as the case may be was
delivered to the Company, send notice of the refusal to the
transferee and the transferor or to the person giving
intimation of such transmissien, as the case may be.

49. Notransfer shall be made toa minor, an infant or perssn
of unsound mind. ]

50. Every instrument of transfer duly executed and
stamped EL" be left at the office of the Company for
registration accompanied by the certificate of the shares to
be transferred and such other evidence as the Company may
reqguire to prove the title of the trensferor of his right to
transfer the shares. All instruments of transler which shall
be registered shall be retained by the Company, But any
instrument of transfer which the Directors may decline to
register shall on demand, be returned to the person depositing
the same.

“No fee shall be charged for transfer of shares/debentures or
the *ffecting transmission or for registering any letter or
probate, letters of administration and similar other
documents.’”

51, The Directors may, after giving not less than seven days
previsous notice by advertisement as required by Section 154
of the Act, close the Register of Members or the-Register of
Debenture-holders for any period or periods not exceeding

9
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in the aggregate forly-five days in each year, but not ex-
ceeding thirty days at any one time

52 Theexecutorsor administrators ofa deceased member
ahal!bethenutrpumarmgﬂmdbyﬂwﬂnmpam as
having any title to his share except in case of joint holders,
inwhich case the surviving holder er holders or the executors
or administrators of the last surviving holder shall be the
only person entitled to be 5o recognised, but nothing herein
contained shall release the estate of 8 deceased joint holder
from any liability in respect of any share jointly held by him.
The Company shall niot be bound to recopnise such executor
or sdministration unless he shall have obtained probate or
letters of administration or other Jegal representation, as
the case may be, from a duly constituted Court of India to
grant such probate or letters of administration, provided
nevertheless that in cases, which the Board in its discretion
consider to be special cases and in such cases only, it shall
bﬂlﬂ"ﬁﬂfbrﬂ:.:ﬂwduf_[}irecmn to dispense with the
preduction of probate of Ietter of administration or such
terms as to indemnity or otherwise as the Board of Directors
may deem fit. The holder of succession certificate relating
the share of a decepsed member and operative in the State
of Tamil Nadu shall be deemed tg be an administrator for
the purpose of this article.

53. The Board of Directors shall have absalute and un-
controlled discretion and power 1 dedline 1o register any
Froposed transfer or trancmission af any shere without
assigning any reasons whatsoever. This Article shall applv
not withstanding that the proposed transferee or the pro-
posed hnh:lgr under transmission may already be & member
of the Company. Registration of transfer shall not be refused
on the ground of the transferor being either along or jointly
with any other person or rersons indebted to the Company
oo any account whatsgever except a lien on the shares.

54, Subject to the provisions of the Act and these presents,
any person becoming entitled to share in confequence of
death, bankruptey or insolvency of any member or by any
lawful means other than by a transfer in accordance with
these presents, may with the consent of the Directors (which
they shall not be under any obligation to give), upon pro-
ducing such evidence as the Board thinks sufficient either
be registered himsolf as the holder of the share or elpct ta
have some person nominated by him and approved by the
Board, registered as such holder, provided nevertheless, that
if such person shall elect to have his nominee registered he
sha,llttrliﬁrﬂmele:ﬁmbyueculingtnhjsnominuan
instrument of transfer of the share in accordance with the
provisions herein contained and until he does 50, he shall
not be freed from any liability in respect of the shares,

o ——
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55. A person entitled to a share by transmission shall,
subject to the right of the Directors to retain such dividends
or moneys as hereinafler provided, be entitled to receive,

_and may give a discharge for, any dividends or other moneys
e pmu% in respect of the share. -

wE

P halias

. 55: " Every transmission of share sh;lll be verified in such
~ ‘manner as the Directors may require and the Company may

" refuse o register any such transmission until the same be

g0 verified of until and unless an indemnity be given to the.
Company with regard to such registration which the Direc-
tors in their discretion shall consider sufficient, provided
nevertheless taat there shall not be any obligation on the
Company or the Direciors to accept any indemnity.

-1 htrans_ﬁ'.r of the share in the Company of a deceised
memmber thereof made by his legal representative shall,

~althpugh the legal representative is not himself & romber,

‘be as valid as if be had been a member at the time of the
execution of the instrument of transfer. )

568. The certification by the Company of any instrument
of transfer of shares in or debentures of the Company, shall
be taken as a representation by the Company to any person
acting on the faith of the certification that thereﬁhave bean
produced to the Company such documents as on the face
of them show a prima facie title to the shares or debentures
in the transferor named in the instrument of transier but
not as a representatien that the transferor has any title 1o
the shages or debentures.

59, ‘Theprovisions of these Articles shall mutatismutand:s
apply to the transfer or the transmission by operation of Jaw
of the right to Debentures of the Compeny.

VII. JOINT HOLDERS

60. Where two or more persons are registered as the
holders of any share the person first named in the Register
65 one of the joint holders of a share shall be deemed the
.sole holder for matters connected with the Company subject
to the following and other provisions contained in these
presents.

. &) The joint holders of any share shall be liable
severally as well as jointly for and in respect of all
calls and other payments which ought to be made in
respect of such share.

b) Onthedeath of any such joint holders the survivor
or survivors shall bé the only person or persons,
recognised by the Company as having any title to the
share but the Director may reguire such evidence of
death, as they).ay deem fit and nothinghereincontained -

11
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shall be taken torelease the estate of a deceased joint,

holder from any liability on shares held by him jointly
: with any other persons.

¢) Any one of several person who are registered as
jpintbddmﬂanrsha;emIzireEﬂ'mma]recﬂpts
for all dividends and payments on sccount of dividends
in respect of such ghare. -

d) Only the person whose name stands first in the
Regisler of Members as ane of the joint holders of any
share Jhall be entitled to the delivers of the certificates
relating to such share or to receive documents (which
expression shall be deemed to include all documents
referred toin Article 208) from the Company and any
documents served on or sent to such person shall be
deemed service on all the joint holders.

e) . Any one of bwe or more joint holders may vote at
any meeting either personally or by attorney duly

authorised undér power of attorney or by prexy in

respect of such shares as if he were solely entitled
thmmmdifmthanmuufauchjnintholdersbe
present at any meeting personally or by proxy or by
attorney Lhmthgtqheafmnhpammmprumt

whase name standa first or higher (as the case may

be) on the Register'in respect of such share shall alone
be entitled to vote in respect there of but the other
or others of the joint holders shall ba entitled to be
present at the meeting provided always that joint
holder present at any meeting perscnally shall be

entitled to vole in preference {o a joint holder present -

by attorney or proxy although the name of such joint
holder present by an attorney or proxy stand first or
higher (as the case may be) in the Register in respect
of such share. Several executors or administrators of
a deceased member in whose (deceased member’s) sole
name any share stands, shall, for the purpose of this
sub-clause, be deemed joint holders.
4

VIIL INCREASE, REDUCTION
AND ALTERNATION OF CAPITAL

61. ‘The Company in General Meeting may from time to

time by Ordinary Resclution, incredse the capital by the
creation of new shares of such amount as may be deemed o

expedient.

62. The new shares shall be issued on such ‘terms and

conditions and with such rights and privileges annexed
&ﬁﬁq:uthuﬁmmﬂﬂeeﬁng,mmth&mﬁoq
thereof, shall direct and if no direction be given, as the
Diirectors shall determine, and in particular such shares may

be issued with preferential or qualified right to dividends

b ——
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63.° When at any hme a.-u.uhseque:nt to the first allotment
of shares in thé Company it is proposed to incresse the
subscribed capital of the Company by the issue of new shares,
.then, subject to any directions fo the eontrary which may
‘be Bi'-"ﬂl by the Company ‘in general mieeting and subject
only to those directions, such new shares shall be offered
to the persons who at the date of the offer are holders of
the equity share of the Company, in proportion, as nearly
as circumstance admit, to the eapital paid up on those shares
at-that date and such offer shall be made by a nouce
specifying the number of shares offered and limiting a time
not being Jess than 15 days from the date of offer within
which the offer, if not accepted, within which the offer, if
not accepted, withiin which the offer, if not accepted, will be
deemed to have been declined.

After the expiry of the time specified in the notice aforesaid’

" or on-receipt of earlier intimation from the person to whom

shich notice is given that he declines to accept the shares
offered, the Board of Directors may dispose of them in such
manner as they think most beneficial to the Company.

Notwithstanding anything herein contained the new shares
aforesaid may be offer to any person, whether or not those
persons include the persons who, at the date of the offer are
holders of the equity shares of the Company, in 2oy manner
whatsoever-

a) if a Special Resolution 1o that effect is passed hy
the Company in general meeting;

b) where no such Special Resolution is passed, i” the
votes cast (whether on a show of hands or on a poll,
as the case may be) in favour of the proposal contained
in the Resolution moved at the general meeting sanc-
“tioning the issue of such shares (including the casting
vote, if any, of the Chairman) by members who being
entitled o to do, vote in person, or where proxies are
-allowed, by proxy, exceed the vgtes, if anyscast against
the proposal by members who, being entitled and
voting and the Central Government is satisfied, on
an application made by the Board of Directors in that

. . belialf that the proposal is most beneﬂma’.i to the
Company.

64. Except so far as otherwise provided by the conditions
of issue or by these presents, any capital raised by the
creation of new shares shall be considered part of the eriginal
capital and shall be subject to the provisions of these
presents, =y

'65. The Company may from time to time by Special

Resolution subject to confirmation by the Court and subject
to the provisions of Section 100 to 104 of the Act, reduce

13
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its share capital in aay way; and in particular without
prejudice to the generality of the power, may,
a) extinguich o reduce the liability on any of its
shares in respect of share capital got paid up; or

b) either with or without extinguishing or reducing
ﬂ:uliahilitrnnan}r of its shares, cancel any paid up
share capital which is Jost or is un-represented by
available assets: ' .
¢} el her with or without extinguishing or reducing
liability on any jts shcres, pay off any paid up share
capital which is in excess of the wants of the Company.
66. The Company in General Meeting may, by erdinary

resolution:

i} consolidate and divide allorany of itsshare capital

into shares of larger amount than its existing

&

i) convert all or any of itg fully paid up shares into
stock and recanvert that stock into fully paid up
shares of any denomination:

i) sub-divide its shares or any of them into shares
of smaller amount than is fixed by the Memoran-
dum, so however that in the gub-division the
broportion between the amaount paid and theamount,
if any, unpaid on each reduced shares shall be the
fameas it was in the case of the chare from which
the reduced share ie derived;

¥} cancel shares which, at the date of the pgssing
of the resalution in that behalf, have boen taken
or agreed to be taken by any person and diminish
the amount of its share capital by the amount of
the shares 5o cancelled, ;

67. The rights conforred upon the holders of the shares
of any class issued with preierred or other rights shall not
u.nlmuthmvisemrmlrmﬁdadbythetﬁmsuf theissue

68.  Rights attached to the different classes of shares may

be varjed Euhj-e:ttuamrinlmrd.annewith Section 106 of

the Act.
X BORROWING POWERS

€9, Sutﬁacttnthepmvi:ims of Sections 292 and 293 of
the Act, the Board of Directors may from time to time by
aresolution passed ata Meeting of the Board, accept deposits
fmﬁmmhem&ﬁherinﬂmnmd'nﬂrwutherﬁuud
may generallyraise or borrow or secure the payment of eny

14
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" sum or sums of money for the Company. Provided, however,

where the moneys to be borrowed together with the moneys
already borrowed (apart from temporary loans obtained from
the Campany's Bankers in the ordinary courses of business)
exceed the aggregated of the paid-up capital of the Company
and its free reserves (not being reserves set apart for any
specific purpose), the Board of Directors shall not borrow
such moneys without the consent of the Company in general

* meetng.

70. Thepaymentorrepaymentefmoneys horrowed pursuant
to Articles 70 of these presents may be secured in such
manner and upon such terms and conditions i all respect
as the Board of Directors may think fit including oy ineissue
of debenture or debenture stock of the Company (both present
and fature) and its uncalled share capital for the time being

_ pursuant to a resolution passed at the meeting of Board of
* Directors but not by its circular resolution.

T1. Any debentures, debenture stock or other securities
issued or to be issued by the Company shall be under control
of the Directors wao may issus them upon such terms and
conditions and such manner and for such consideration as
they shall consider to be for the benefit of the Company.

72.  Any debentures, debenture stock or other securities
may be issued at discount, premium or otherwise and may
be used on condition that they shall beconvertibleintoshares
of any denomination, and with any privileges and conditions
as to redemption, surrender, drawing, allotment of shares
and attending general meeting of the Company and the right
to appeint Directors and otherwise, Debentures carrying the
right of conversion into or aliotment of shares shall be issued
only with the consent of the Company in general meeting.

73. I any uncalled capital of the Company is included in
or charged by any mortgage or other securily, the Board of
Directors shall subject to the provisions of the act and these

* present make calls on the members in respect of sich

uncalled capital inh-ustfurthapqmmmwhmafamrsuch
mortgage or security is executed or, if permitied by the Act,

- may, by instrument under the Company's seal, authorise

the person in whose favour such mortgage or security is
executed or any other person in trust for him, to make calls
on the members in respect of such uncalled capital, and the
provisions herein before contained in regard to calls shall,
mutatis mutandis, apply to ¢alls made under such authority,
and such authority may be made exercisable either condi-
tionally or unconditionally and either presently or contin-
gently and either to the exclusion of the Board's power or
otherwise, and shall be assignable if expressed so to be.

74. Where any uncalled capital of the Company is charged
all persons taking any subsequent charge thereen shall take

15
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the samesubject to such priorchargeang shall not beentitled

by natice to the shareholderg or otherwise, to obtain priority
over such prior charge.

T8, Ifthe Directors gr any of them or any pther persons
* shall

; perzonally liahle for the payment of any sum
primarily due from the Company the directars may execute
Or case o be executed an - morigage, charge or security over

-l A ag aforesaid from any loss in
respect of such liability,

X, MEETINGS

and to be heard at any general meeting on any part of the
business which concerns him as Auditor.

T8. Al every Annual Genergl Meeting of the Comparny
there shall be laid gn the table ihe Directors’ Repart and
audited Statement of Accounts, Auditgre’ Report (il" not

79, ﬁﬂgma:ﬂmuﬁnpntbaihan&muﬂﬂﬁnuﬂlﬁmﬁug
shall be called Extraordinary General Meetings.

E-L‘r Theﬂmtﬂma}r,ﬁenerm*itlhiﬂmﬁt,:aﬂanﬂx-

traordinary General Meeting. If at any time they are not

Directors capable for acting who are sufficient

16
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-_ ﬁﬁﬁm;ﬂurmymmghﬁ'uue&'pn;ﬁntw; '
; Iﬂihﬂnihetprmﬁmldsmlﬁﬂuftha.ﬁ:tandn!‘my

statutory modification thereof for the time being shall apply.

* 82. A general meeting of the Company may be called by

giving not less than 21 days notice in writing. However, a
general meeting may be called after giving a ghorter notice

 than that'of 21 days, if conseit is aceorded thereto-

T mtbemnfﬁnnullﬂmerﬂi Meeting, by all the
* | members entitled to vote thereat; ant
i) in the case of any other mesting, by members of
- the Company holding not-less than 95 per cent
of such part of the paid up share capital of the
Company as gives them a right to vote at that
meeting;

Provided that where any members of the Company are
entitled to vote only on same resolutions or resolution to be
passed at the meeting and not dn the others, those members
shall be taken into account for the purpose-of this Article
in respect of the former resolution or resolutions but not in

respect of the latter.

83. Everynoticecfameeting of the Company shall specify

_ the place, the date and hour of the meeting, and shall contain

a statement of the businéss to be transacted thereat. No
general meeting, annual or extraordinary, shall be compe-
tent o enter upon, discuss or transact any business which
has not been specifically mentioned in the notice or notice
upon which it was cusvened.

B4 " a) In the rase of an Annual General Meeting all
business to be transacted sl the meefing shail “be
deemed special, with the exceplion of business relating
1o :-

i) the consideration of the Accounts, Balance Sheet
and Profit and Loss Account and Report of the
Board of Directors and the Auditors,

ii) the declaration of dividend,
iii) the appointment of Directors in the place of those
i l'n'gl 11

iv) the ﬁppuintment and the fixing of the remunera-
tion of the Auditors.

In the case of any other meeting all business shall be
deemed Spedal

b) ‘Whether any items of business to be transacted
at the meeting are Yeemed to be Special as aforesaid,
these shall be annexed to the notice of the meeting
a statement setting out all material facts regarding
each such time of business including particularly the
nature and extent of interest, if any the: xin of every

17
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‘Director and the Managing Director, if -any, -of the
Trovided that where any item of special business as

' aforesaid to héi-‘l‘immaﬂtamu-ﬁng of the Company
- relates to or affects any othar Company the extent of

' interest in that other company, of every

Dirgetor and the Managing Directs -, ifany, of the first -

mentioned Company shall also be setout in the state-

85, _Hnﬁmufevurmqeﬁngaha;llbegjven toevery member
nfthuﬂumpanynpfmidadid&cﬁmﬁ:i_nfﬂ}am
86. Notice of every mesting of the company shall ba given,
mtbeﬁuditm-nrﬁuditw_':ﬁrthe time being of the Company,
inthemmerwwidadiusacumsaafthem

87.  The accidenta] omission 1o give notice of any meeting
to or the non-receipt of any notice by any member or pther
Person to whom it should be given shall not invalidate the
proceedings at the meeting,

XIl. PROCEEDINGS AT CENERAL MEETINGS

89, The business of any Annual Genergl Meeting shall be
to receive and consider the Profit and Logs Account, the
Balance Sheet and the Reports of the Direckore and of the
Auditors, to elect Directors in place of those retiring, to
appoint Auditors and to fix their remuneration, to declare
dividend and to transact any other business which, under
these presents, ought to be transacted at an Annual General
Meeting.

- 89A. All other business transacted at an Annual General

M&ﬁu;md_ﬂbuﬁnmmmcmdatmﬂxtmn:ﬂinm
General Meeting shall be deemed Special. !

80. Five members presect in person shail be a quorum

* for a General Maeﬁnganduuhuﬁnmahﬂlbehﬁﬂacted

one of their member to be Chairman andl‘.udofm:.ltnfﬂaﬁr’
doing so, the members present shall choose one of their

18
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Muhwmmumwmtbﬂwﬂlﬁs
{0 take the chair, shall on a show of hand, elect one of their

 member to be Chairman of the meeting. 17 poll is demanded

on the election of the Chairman, it shall be taken forthwith

" in accordance with the provisions of the Act and these

presents and the Chairman elected 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. - :

92, If within balf an hour from the tima aypointed for the
mesting a guorum is not present, the mesting, if convened
upon such requisition as aforesaid, shall be disselved but
in any other case it shall stand adjourned to the same day
in the next week, at the same time, and place or to su_ch
other day, time and place, as the Directors may be notice
to the shareholders appoint. If at such | adjourned meeting
a quorum is nof present those member who are present shall
be a quorum and may transact the business for which the
meeting was called.

93. Nobusinessshall be discussed at any General Mesting
excepl election of a Chairman while the Chair is vacant.

94, Every question submitied to a meeting shall be de-
cided, in the first instance, by show of hands and in the case
of an equality of votes, the Chairman shall, both on a show
of bands and on a poll have a casting vote in addiuon 1o
the vote to which he may be entitled ss 8 member

95. At any General meeting, a resolution put 1o the vote
of the meeting shall, unless o poll is demanded be dacided
on a show of hands.

96. A dedaration by the Chairman that on a show of
hands, a resolution has or has not been carried either
unanimously or by a particular mejerity and an entry to
that effect in the buoks containing the minutes of the pro-
ceedings of the company, shall be conclusive evidence of the
fact, without proof of the number of propartion of the votes

' east in’ favour of or against such resolution.

67(1). Before o on the declaration of the result of the voting
on any resolution on a show of hands, a poll may be ordered

' tobe taken by the Chairman of the meeting of his own motion

and shall be ordered to be taken by him on a demand made
in that behalf by the person or persons specified, below, that
is to say:

a) by any member or members present in person or
by proxy and holding sharesin the Company which
confer a power’ to vote and on the resolution not
being less that one-tenth of the total voting power
in respect of the resclution
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b} by any member or members present in person or
hypnny&ndholdingsharainthecumpanyun
which an aggregate sum of not less than fifty
‘thousand has been paid-up,

2) ‘Ihdamandfnrapd!mn:.r be withdrawn at any
ﬁm&brthepm:nrupr_pmmnn who made the démand.

ment shall be taken forthwith. A poll demanded on any other
ques.ion (=t bing a question relating to the election of a

Chairman) shall be taken at such time nol exceeding 48 -

hours from the time when the demand was made, as the
Chairman may direct.

88. The Chairman of a General Meeting, may with the
consent of the meeting, adjourn the same from time to time
and from place to place, but no business shall be transacted
at any adjourned meeting ‘other than the businéss left
unfinished at the meeting from which the adjournment took
place.

100. TheDemandofapoll shall not prevent thé continuance
of a meeting for the transaction of any business ather than
the question on which a poll has been demanded.

10 (1 Where a poll is to be taken, the Chairman of the
meeting shall appoint two serutinizers to serutinise
the voies given cn the poll and w report thereon to
him,

(2) The Chairmaa shall have power, al any time
before the result of the poll is declared té remove a
scrulineer from the office and to fill vacancies in the
office of serutineer arising fromn such removal or from
any other eause,

Iﬁ}ﬂflhetwnmﬁneus.unesha]lahnysbea
mmnbﬂ'{nﬂhdngmnﬁmfurmplmd'tha&mpawi
present at the meeting, provided such a member is
available and willing to be appointed.

102. (a) The Chairman of the meeting shall have power
; to regulate the manner in-which a poll shall be taken.

(b) Therésultofthepall shall be deemed to be decision
of the meeting on the resolution on which the poll was
taken, ;

103. The Chairman of any meeting shall be the sole judge
of the validity of every vote tendered at such meeting. The

i present at the taking of all polls shall be the ole
judge of the validity of every vote tendered at such poll.

104. Ona poll taken at meeting of the Campany, 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 al! the
votes he uses, -

20
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tﬂlbdnhuﬁnz_heenmsd nhthedatemwhich it was

o fact passed and shall not be deesned to bave been passed
on any earlier date.

106. At every Annual Geheral Meeting of the Company,
mmﬁlﬁﬂﬁﬁtﬁhletﬁaﬁhm'ﬂapm Audited
statements of Accoun ts, Auditors’ Report (if not already
incorporated in the Audited Statements of Accounts), the

 Proxy Register with proxies and the Register of Directors's

" holdings.

167. The Company shall cause the proceedings of every

- general meeting to be entered in the book kept for that

purpose and the minules ghall contain and inchade tha

matters specified in Section 193 of the Act

108: The books containing Lhe aforesaid minules shall be
kept at:thqnegistemdﬂﬁuuhhe Company anc be open
to the inspéction of any member without charge as provided
in Section 196 of the Acl. Any member shall be furnished

with a copy of any minutes in aceordance with the terms

- of that section.

109 Suhiéét 'wprmm;lm of the Act, and these presenis

. “votes may be given either personally or by attorney duly

authorised under power of attorney or by proxy or in case
ﬁfﬂbﬂﬂl’ corperate also by a representative duly thom sed
under Section 187 of the Act or by proxy of such represen”
tative of the bhody corporate, i

I, VOTING RIGHTS

110. (a) Everymember, whobeingan individunl, is present
in person or being a corporation, 15 P esent by @
representative, shall have onevoleon @ show ol hands.

{h) Bwvery mumher whn buing am individunl is preseat
in person or by Proxy or by ativrney duly authorised
under power of attorney, or being & Corporation 15
present by a representative or his proxy shall, on a
poll, have a voting right in proportion Lo his share of

qll_:_ﬂ.iﬂ_'ﬂieduil:y capital of the Company.

I g

_":.-' 111. " No member. not personally present chall be entitled

I

'_ mm oir a show of hands unless such member is present
by attorney duly authorised under power of attorney ar

unless such member is-a body corporate present by a rep-
resentative duly authorised under Section 187 of the Act is
which case such attorney or representative may vote on @

: show of hand as il be were member of the Company.

112. Any person entitled under the Transmission Clanse

~ to any shares may vote at any General Meeting in respect

%,

thereof in the same manner as if he were the registered
holder of such share, provided that forty-eight hours at leasl

b il hwan
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+ 119 Nomen.ber shall be entitled o vots either per.
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A calls or other sums presently payable by him hawve not been

péid or in régard to which the Company has exercised any
right of Lien.

XIV. DIRECTOKS

120 Thi first Directors of the Campany shall be :
* 1. Mr. V. SUBRAMONIAN

Bl o g g

.lfli'-'"]:]ﬁﬁ'lj utharwine determined by the Company in Gen-

eral Mesting and subject to Lhe provisions of Section 252
of the Companies Act, 1956, the total number of Direciors
(including the Nominee Directarfs of Financial Institutions
andfor Special Director/s) shall not be less than thres nor
more than twelve.

122." Sibject as aforesaid the Directors shall have power

&t any time and from time to time, to appoint any other

person or persons a3 a Director or Directors, either to fili
a casual vacancy or as an addition to the Board but so that

" the total number of directors shall nct at any time exceed

the maximum number fixed. But any director or Directors
so appointed shall hold office only until the next following

-+ General Meeting of the Company and shall then be vligible

for ré-election. If any casual vacancy has not been fill~d by

' the Board upto the date of th~ General Meeting of *he

Company next following the arising of the vacancy, thesan.=
may be filled by ordinary resclution of tie members at such
General Meecting.

123. Incase the Company obtains any loans/other facilities
from financial institutions and it is a term that the said
financial institution shall have a right to nominaie oog or
more directors, then subject to such terms and conditions

s may be agreed upon the said financial institutions shall

be entitled to nominated one or more directors as the casz
may be; on the Betird of Directors of the Company and to

 remave, from offiée any such director so appointed and to

nHominate another in his place or in place of the-director

~ soappointed who resigns or otherwise vacates his office. Any

director or directors so nominated shall not be liable to retire
by rotation. Any such nomination or removal shall be made
in writing and by a resolution of the Board of Directors of
such financial institution or by any person duly authorised
by it and shall be served at the cffice of the Company.

- 124, 'The company shall, subject to the provisions of the

Act, be entitled to agree with any Government, person, firm
or body corporate that he or it shall have the right to appoint
his or its nominee on the Boa-d of Directors of the Company
upon such terms and conditions as the Company may deem
fit. Such nominee and their successors in office appointed
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Compayy, . f
Terma of Offie of 20, The Special Direstors appintag under the Jast pro. f
Special Dizectors ceediugﬁwﬁchshaubaenﬂﬂad to bald office unti] retireg ;

brtheﬁwment, perm,ﬁrmnrbodym-pumtawhumay

hamappoinhedthum,anﬂwiﬂmh lo retire by -

Qualification of 126. No pj or shall be required 1, bold any share o

Directors qualificating shares of the Company,

Remunerstions of *127. (a) The reémuneration of a Director shall be such sum poy _

Direciors exceeding, the amount specified as per Section 319 of the |
e 0 Companies Act, 1956 as the Directors may fix for each

attended by him, The Directors shall also be paid any .
travelling, hote! ang boarding cxpenses incurred fo atiend
Director's ¢ Commitiee Meeting,

o 128, Ifanyﬂimmnbdng\ﬁﬂiugmaﬂhum_ﬂﬁduptm}o_
u:::::-.;:: perform extra services or to make any special exertions in

dance at g Board meeting or Committee meeting at the
i Office of the Company shall not be deemed to -



Directors mr“ul
notwithstanding

r
Wher Office of

'mmmrtnbcnrvzm

hmmwmﬂmmmmmguf
&hArﬁda. :

lﬂ. ‘Ihcmﬁnninzﬂumtntsur Difedm‘ may act not
any vacancy in the Board but, so that, if their

tﬂhuhnﬂma
number falls below the minimum above fixed, the Directors

or Director shall not except for the purbose of flling vacancies
or summoning a General meeting, mwulnnguthemlmber -
inbelmvthnmmmm v et

130. ﬂ] E‘ubjectluthcpmvmnnsef‘bcuﬁnﬂaﬂi}ufﬂiq
Act the office of the Director ahn]] bemme v&:unt if :

{2) he is found to be of vnsound -n"-d by e Gu""* ef
competent jurisdiction; :
ar
(b) he applied to be adjudicated an insolvent;
: or
() hie'is adjudged an insclvent
or

(d) he fails to pay any call msde an him in respect
of shares of the Company held by him, whether al one
or jointly with others, within six months from the last
date fixed for the payment of the call unless the Central
Gov--ament has, by notification in the Ofidal Ga-
zelte, removed the disqualification incoerred, by such
failures; or

(e) any office or place of profit under the Cumpany
or any subsidiary thereof is held by him in contraven-
tion of Section 314(1) of the Aci; or

(f} he absents himself from three consecutive meet-
ings ﬂ'ﬂlﬂ Board of Directors or from all mestings of
the Board of Directors for a continuous period of three
months, whichever is longer without obtaining leave
of absence from the Board of Directors; or

(£) he becomes disqualified by an Order of the Court
under Section 203 of the Act; or

(h) he is removed in pursuance of Ariicle 142 and
Section 284 of the Aet; or

(i) he (whether by himself or by any person for his
benefit or on his account) or any firm in which he is
8 pariner or any private company of which he iz a
director, accepts a loan, or any guarantee or security
for a 1ﬂa:n from the Company in contravention of
._Sactimi‘ﬁﬁnﬁha.ﬂct:ﬂr

@) - he acts in contravention of Section 299 of the Act;
or :



Drirectars masy
contract with the
Campany

® he is convieted by a Court for any offence involving

moral turpitude and sentenced in respect thereof to
imprisonment for not less than gix months; or

() he having bein appointed a Director by virtue of
his holding any- office or other employment in the
Company, ceases to hold such office or other employ-
ment in.the Company, ©

(2) &bjectl.nlheprwiuimaul'theﬂ_m a Director may |
resizn his office ! any time by nutice in writing addressed
to the Company or o the Board of Directors.

131. (1} A Director or his relative, a firm in which such
Director or relatives is a partner, any other person in such
firm or a pﬁmte:nmpanynfwhjnhtheﬂi}acturia a member
or Director, may enter into any con'ract with the Company
for the sale, purchase or supply of any pood materials or
services or for underwriting the subseription of any shares
in or debentures of the Company, pcovided that in the case
of the Company having a paid-up Capital of not less than
Rupees One Crare no such coutract shall be entered inta
exceptwith the previous approval ef the Central Government
and the sanction of the Board shall be obtained befure or
within three months of the date on which the contract is
entered into in accordance with Section 297 of the Act.

(2) No sanction howover shall be necessary for

(a) any purchase of geods and materals from the |
Company or the sale of goods or materials 1o the
Company, by any such Director, relative, firm, partner

or private company s- aforesaid for cash at prevailing .

market price; or

(b} any contract or contracts batween the Company
on one side and any such 'Directm-! relative, firm,

* partner-or private company on the other for sale
purchase or supply of any goods, materials and ser-
vices in which either the Company or the Director,
relative, firm, partner or private company, as the case |
may be regularly trades or does business where the
value of the goods and materials or the cost of such
mﬁmdunntumdﬂsﬁ.m-intheaggugatain
any year comprised in the period of the contract or
contracts. e T

Provided that in cireumstances of urgent necessity, the

Company may without obtaining the consent of the Board
enter into any such contract or contracts with the Director
relative, firm, partner or private company even if the value
of such goods or materials or the cost of such services exces’'s

R&ﬂ,m-intheagptgnhmqn;jmmpﬁmdin the

period of the aggregate, if the consent of the Board shall
be obtained to such contract or contracts ata meeting within

26
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Interested Directors
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preceedings

E]IIH mtl'-'l"jm uﬂlm date on which the contract was enlered

into. .

A Director of the Company who is in any way, whether
direetly or indirectly concerned or interested in a contract
or arrangement entered ioto or a proposed contract or ar-
rangement entered int6 or'a proposed contract or arrange-
ment to be entered into by or on behalf of the Company,
shall disclose the nature of his concern or interect at a
mes=ding of the Board in the manner provided in Section

295(2) of the Act. A general notice given to the Board Ly

the Director to the effact that he is a Director or Member
of specified body corporate or is a member of & sparified S m
and is to be reparded as concerned or interested in any
contract or arrangement which may, afler the date of the
notice, be entered into with that body corporate or firm shall
be deemed o be a 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 a further
period of one financial year at a time by a fresh notire given
in the last month of the financial year in which it would
have otherwise expired. No such geperal notice and no
renewal thereof shall be of effect unless, either it is given
at a meeting of the Board or the Director concerned talces
reasonable steps to secure that it is brought up and read
at the first meeting of the Board afler it is given

132, No Director shall as a Director take any part in the
"fliﬂm of, or vote on, any contract or arrangement enter
}ut‘:'- or to be entered into, by or on behalf of the Company,
if he is in anyway, directly or indirectly, eoncerned or in-
terested-in the contract or arrangémant nor shall his pres-
ence count for the purpose of forming a quorum at the time
of any such discussion or vote, and if he does vote, his vote
shall be void;

Provided that this prohibition shall net apply :

(i) to any contract of indemnity against any loss
which the Directors or any cne or mare of them may
suffer by reason of becoming or being sureties or a
surety for the Company.

(ii) to any contract or arrangement entered into or to
be entered into with a public company, or a private
. company which is a subsidiary of a public company,
- in which the interest of the Director aforesaid consists
mlquﬁ}inhinbuingndh*eqturnfsuchmmmy and
the holders of not more. than shares of such number
or value therein as is requisite to qualify him for
appointment as a director thereof, he having been
nominated as such director by the company referred
Lo herein or (i) in his being a member holding not more
than two per cent of the paid-up share capital of such
coripany.

a7
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i
(iii) in case a notification is issued under sub-section
{3}nfﬂaﬁionaﬂﬂnfthaﬁﬂhtheutentmiﬁed
in the notification.: '
133. The Company shall keep a Register of all contracts

or arrangements in which any Director is interested or
mum-nedurﬂquimdby&mﬁnnaﬂlo[thaML

company,
XV. ROTATION OF DIRECTORS

135. At the First Annual General Meeting of the Cumpany
held next after the date of Lhe General Meeting at which
the first directors are appointed and at every subscquent
annual general meeting, one third of such of the Jirectors
h'thnﬁmubeingmﬁable_turemehjmﬁnp or if their
number is not three or a multiple of three, then the number
pearest to one third, but not exceedipg one third shall retire
from office.

136, Eulﬁacttnsucﬁnuzﬂ-i{ﬁ)nfthaﬁm, the Directors to
retire by rotation under the foregoing Article at every Annua)
General Meeting shall be thase who have een longest in
ofice gince their last appointment, but as between persons
who became Directors on the same day, those who are to
retire shall, in default of and subject to any agreement among
themselves, be determined by lot. A retirin; Director shall
retain office until the conclusion of the mecting at which
his re-appointment is decided or his successor is appointed,
The retiring Director shall be eligible for re-appointment.

137, Subject to the provision of the Art at the Annual
General Meeting at which a Director retires in the manner
aforesaid, the members present at the meeting may fill up
the vacated office by electing the retiring Director or some
other person thereto,

138. (a) ifﬂmplaceqfﬂmmﬁ:ingﬂituhri:éntwﬁlia&

mmdﬂ:ammﬁ:njhaamtmmalyrﬂqémdmth-
fll 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 public haliday, till the next
succeeding day which is not a publie holiday, at the
same time aod place. -
) If at the adjourned meeting also, the place of the
retiring Director is not filled up and that meeting also
has not expressly resolved not to fill the vacaney, the
retiring Director shall be deemed to have been re-
appointed at the adjounred meeting, unless :-

- 28
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) ..atthg:pmﬁngu'axtbumvhummﬁnga resolution
for the re-appointment of such Director bas been put
to the meeting and lost.

(ii) the retiring Director has, by a notice in writing
addressed his unwillingness o be sc rg-appointed;

(iii) be is not qualified or is disqualified for appoint-
ment, -
(iv) a. resolubion whether special or ordinary, is re-

yuired for the appeintment or re-appointment by virtue
of any provieione of the act; or

() the provisions {6 sub-section (2) of Section 263 of
the Act is applicable to the case.

139. Ata general meeting of the Company, a notion shall
not be-made for appointment of two or more persons as
Diirector of the Company by o single Resolution, and the
provisions of Section 263 of the Act in this behalf shall apply
in all resyxts,

140. Subject to Section 255 and 259 of the Act, the Company
may, by-ordinary resolution, from time to time, increase or
reduce the number ufﬂuncm within the limits fixed in
that behalf by these presents.

141. Subject to the provisions of Section 284 of the Act the
Company may remove any Director before the expiration
of*iis period of office and appoist another persoo in bis stead.
The person so appointed shall held affice during such time
as the Direcior in whose place he is appointed would have
held the same if he had not been removed.

132, (i) Subjecttothe provigionsolthes Act, and the presents
any person who is not a retiring Director shall be eligible
for appointment to the office of Director at any general
meeting, if hé or some member intending to propose him
has, not less than fourteen days before the mesting left at
the office of the Company notice in writing under his hand
signifying hiz candidature for the office of Director or the
intantion of such member to propose him as a candidate for
that office a the case may be, alongwith a depesit of five
bundred rupees which shall be refunded to such persons,

. or as the case may be to such member, if the person succeeds

in getting elected as a director.

{ii) Every person (other than a Director reliring by
rotation or otherwise or a person who has left at the office
fo the Company a notice under Section 257 signifying his
candidature for the office of a Director) proposed as a can-

didate for the office of a Director shall sign, and file with '

the Cor'pany, his consent in writing to act as a Director,
if appainted,

(iii) A person other than
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con o - Director 1&-appaititeq aier retirement by rot.
tion or h-nm&d_i‘;ateljr on the expiry of his term of office;

or

() an additiona) m-a]tm-nat.adirmm*apam
.imsuﬂvmwin:henmmdammtww&
Se-:ﬁmEBﬂnfthe.Act, Ippnlhtedaaaﬂirn:tgurm-np—
miptadumaddjﬁnna]wﬂtemamﬁmr,ﬁumaﬁalﬂy
on Lheupﬁ-ynfhirtumufnfﬁue.
or

XVI. PROCEEDINGS OoF DIRECTORS

143 (a) (a) Thenhmamaymmfwetherhfhe'dmpatch
of business, adjourn and otherwise regulate their meeting,
and proceedings as they may think fit :

(b) A meeting of the Board of Director shall be held
8t least once in every three month and atleast four
such meetings' shal] bo held in every yedr,

(e} A director may and the Secretary on the 5 Jui-
sition of a Dirgctor shall at any time summon a
meeting of the Board, i

Company shall be given in writing to every Director fry the
time being in India and at his usual address in Indig to every
other Director. _

is higher, provided that where at any time the number of

interabadﬂireﬁuunmad:uri: aqualtutwn-t.hirdaufthe_
total strength, the number of the remaining Directors, that

is to say, the number of Directors who are not interested,

Present at the meeting being not Jess than two, shall be

quorum during such time, . =k

Ila meeting of the Board could not be held for want of
quorum, thmihemh;;thaﬂmd adjourned tosuch day,
Limeand'plamuﬂ:n]}irgunrm—_mrms present at the .
meeting may fix, / '
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145. Qﬂ.ﬂ‘ﬁﬁh arising at any meeling shall be decided by

a majority of votes and in case of an equality of votes, the

Chairman .-.dmll have a second or easting vote.

146. The Directors may elect a Cheirman of their meetings
and determine the period for which be is to hold office and
unless otherwise determined, the Chairman shall be elecled

- annually, if no Chairman uale:tadm-:fatauymaehnglh:
Chairman is not present at the time appointed for holding

memgthmmmmglmﬂnhmmmemauf
their number 1o be Dhuu‘ma.u of sach meeting..

147. A meeting of the Directors at which a quorum is
prﬂnntshlﬂbecnmpamtmnmw all or any of the
autherities, powers and discretions which by or under the
Art or these presents are for the time being vested in or

" pxercizable by the Du‘actcrs generally.

148. Subject to the Directors coittained in Section 292 of

‘the Act, the Board of Directors may appoint an executive

or other committee or ~cmmittees eonsisiing of such mem -
bers, of its body us it thinks fit to delegate any of their powers
to such committse or committess and the Board may from
time to time revoke and discharge any such committes or

_commitiees or the Board either wholly or in part and either

&5 to person or purposes, but every committes of the Board
so formed, shall, in the exercise of the power so delegated
confirm to any regulations that may from time to time be
imposed on it by the Board of Directors. All acts done by
any such Cuminittes of the Board in conformity with such
regulations and in fulfiliment of the purposes of their ap-
pointment but not otherwise shall have the like force and
effect as if don+: by the Board. Subject to the provisions of
the Act and to the approval of the Company in General
Meeting the Board of Direclors may from time to time fix
the remuneration to be paid to any member or members of
the ir body constituting a committee appointad by the Board
in tefms of these presents and may pay the same.

149, The meetings and proceedings of any such Committee

of the Board consisting of two or more members shall be

governed by this provisions herein contained for regulating

the meetings and proceeding of the Directors, so far as the

same are applicable thereto and are not superseded by any

wms made by the Directors under the last presenting
icles.

150. All acts done by any meeting of the Board or by a
committee of the Board or by any person acting as Director
shall not withstanding that it shall afterwards be discovered
that there was some defect in the appointment of such

: Dnﬂdmurﬂummittaawpam acting as aforesaid, or that

thaywmynfﬂamwmwwmduqubﬁedwhadvmtzd

“office ér that the appointment of any of them had been

terminated by virtue of any provisigns contained in the Act

Jl
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orin tlmppmts, be s valid s if every such person had

been duly appointed and wag qualified to be a Director and
Lndnut vacated office or his appoititment had ngt been

Mudbjﬂ:e[ﬁmtqraorbynihmmittee thereof by
fircuhﬁuuunhuthﬂrmnluﬁnnhasbeendrmhted indrafl,
together with hnﬂmwpﬂm.ﬂany,mmmmm
or to all the memberg :ftheoummittea. then in India (not
being less in number than the quorum fixed for a meeting
nﬂha%wmmhﬂr_aﬂhﬁr usual address in India
and has been approved by such of the Directors as are then
iphdiaurb}ra-majmitrufmh of them, ag arp entitled -
to vote on the resclution. '

_ XVII, MINUTES ; ik

152, Thﬂqquanyth!ﬂ:amminum of all procesdings.
of every General Meeting and of all procendings of every
mpuﬁngﬂm.ﬂnudufﬂﬁhqnmurofwmﬂﬂmmitmeﬂf

.H:!F.-Bunrd mbakq;tasandigthemmwmmibed under

Secﬁnu]ﬂabf:hnﬂ:t

153. Any such minutes, if purporting 1o be signed by the
Chairman of the Meeting atwhich the proceedings take place
or by the Chairman of the next succeeding mesting shall

. be evidence f the procesdings,

155. (1) The books containing the minutes of the proceed-
ings of any General Meeting of the Company shall
. be kept at the Registered Office of the Company
Endihaﬂhaapenfwim])acﬁmnfmﬂnbﬂﬁwifhml
charge nthgbuursofﬂp.m.tnﬁp.m.duﬁn:
business hours on each working day exce pt Sat-
urday, o

(2) A.n;rmmhu*nflhz&'ﬂmnpan,rsha]lbeentiﬂad to
hﬁﬁnhhadwilhhmda}ratﬂuhahumadi

. amguekththmhuha!ftnthq.ﬂumpanyﬁtha
copy nfmyminuurﬂ'en'adtqiniuh;dnﬁaaﬂ]

'k mmmmtdwrmpuhahrm
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XVI. POWERS OF THE BOARD OF DIRECTORS
156. Subject to the provisims of the Act the Board of

Directors shall be entitled to exercise all such pnwm._a.nd
to do all such sicts and things, as the Company is authorised

to exereise and do provided that the Directors shall not .

exercise any power ar do m]adurﬂlingwhichiﬂdirm:l&d
or required, whether by the Act or any other Act or by the
Memarandum of Association of the Company or these pre-
sents or otherwisa, to be exercised or done by the Company
in General Meeting provided further that in exercising any
such power or doing any such act or thing, the Board of
Directors shall be subject to the provisions contained in that
belinlf in the Act or in any other Act or in the Memerandumn

. of Association of the company er these presents of in any

regulations not inconsistent therewith and duly made there-
undeFinicluding regulations made by the Company in General
Meating. s

157 (1) ‘The Board of Directors shall not, except with the
consent of the Company in General Meeting:

(a) sell, lease or othevwise dispuse cff the whole, or
substantially the whale, of the undertaking of the'
Company or where the Company owns more than one
undertaking, of the whole, or pubstantially the whale,
or any such underiaking.

{(b) remit, cr give time for the payment of, any debt
due by a Director.

() irvestotherwise thanin trust sepuritics, theamopnl
i compensation received by the Company in respact
of compulsory acquisition of any undertaking orof 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 consid-
erable time, o
(@) borrow moneys where the moneys to be borrowed
together with the moneys already borrowed by the
Company (part from temporary loans obtained from
the Company’s Bankers in the ordinary course of
business), exceeds the aggregate of the paid-up capital
of the Company and its free reserves, that is to say,
reserves not set aparl for any specific purposes, or
{e) contribute to charitable and other funds not di-
 rectly relating to the business of the Company or the -
- welfare of its mplayees, an¥ amounts the aggregste
* of which will, in any finanicial year, exceed twenty-
five thousand rupees or five per cent of its average

33«
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(a) thupumtumalm:nlhuﬁ%hmlpldmin_m;paét
of moneys unpaid on their .rhara._s;'

) the pawers 1o foue debantires;
rﬂmmummmmamgmm

Dﬂiﬂrwigébptmtt'halﬂhuldgytﬁdnfwaiﬁnzuf
such arrangements ngr borrowing on debentures:
(@) the power to invest the funds of the Company; and
{e) the power 1o make loans -

provided that the Boarg of Directors may, by a resolution
passed at Ameeting, delegate to any eommitlee of Directors,
ing Director the

the Company, a°principal afficer of the branch office the
Powers specified in dauses (), (d) and (e) to the extent

(i) Every resolution -dﬂegaling' the power.to borrow
Wmmmdmwmw&me
total amount at any ene time upto which the moneys

ﬁiﬂEvmr&nn}uﬁmddegaﬁngthemm&nﬁd to
inﬂlaui&{e}ubuﬁatha]lmaiﬁriha total amount upto

Hhichhm:h&yheﬁad«hrﬂlédﬂmfhewm
for which the loans may be made and the maximum.
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purpose in individual cases; et
' (iv) Nothing in the Article contained shall be degsmec

to affect the right of the Campany in General Meeting

to impose restrictions and conditions on the exesrcise

by the Directors of any powers herein specified].
159. Without prejudice to the peneral powers conferred I?:,I
the last proceeding article and the other powers conferrec

by these presents it is hereby expressly daclared tha t the

Directory shall have the following powers, that is tos say
power; iz B ra,

(1) Subject to the provisions of the Act to purchase
urnl.hm‘m’.sa acqure any lluldﬂj buﬂdiugg‘,, maﬂhi-_r_arf} pre-
mises, hereditaments, property, effects, asseds, rights, cred-
its, royalties, business, and goodwill of any persuns, fixm or
Company carrying on the business which this Company is
authorised to carry oo in any part of India,

(2) Subject to the provisions of the Ac. to purchase,

or take on lease for any term or terms of yes: s, or otherwise
acquire any land or lands, with or without buildings , and

* out-housés thereon, situate in any part of India, at a such

price or rent and under and subject to such terms and
conditions as the Directors may think fit, and in any such
purchase, lease or other acquisition to accept such tile as
the Directors, may believe or may be adv sed Lo b reasonahly
satisfactory,

{3} To erect and construct, on the said land or lands,
huﬂdings, houses, warehouses and shed and toalter, exciend
and improve the same, to let or leas: the property of th
Company, in part or in whale, for such rent, and subject to
such conditions, as may be thought advisable, to sell such
portions of the lands or buildings of the Company, tomortgage
the whole of any portion of the property of the Company,
for the purposes of the Company, to sell all or any porticn
of the machinery or stores belonging to the Company.

(4) To pay the cost, charges and expenses preliminary

~ and incidental to the promotion, formation, establishment

and registration of the Company.

(5) To purchase or otherwise acquire for the Com-
Ppany, any property, rights or privileges which the Company
is authorised to acquire at such price and generally on such
ie{msandmndjﬁm.asthnythinkﬁtmd in any such
purchase or other acquisition to accept such title as the
Dimctmamarbﬂiwnmmaybendyiud to be necessarily
satisfactory. i

_(6) Toinsureand keep insured against loss or damage
by fire or otherwise of such period and to such extent as
t_hej may think proper all or any part of the buildings,

~machinery, goods; stores, produce and other moveable prop-
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the may think fit
to pay for property (8 Mthdrdiamthr;tbpayfarm_gwnpﬁ-u, rights
in Debentures ur;lﬁv'_ﬁ:ﬂicqtﬁmdbynr:wﬁes rendersd ‘o the Com-

as may be agreed upon, angd any such bonds, de-
béntures, morigages or pther securities of the Company and
any such shares maybeissued either as fully paid-up thereon
28 may be apread upon, and any such bouds, debentures,
mortgages or-other securitics may be cither specifically

upon all or any part of the property of the Company
and its uncalled capital or not so i

To secure contacts {(2) To secure the fulfiliment of any contacts or apree-
by mortgage meat entered into by theﬂumpﬂn}rbymnrtgagur by charge

Yo appoint officers ste. (10)Toappoint 2nd ﬂt&a&d%mmorﬁmp&nd,
4 such commitiee or committees of experts, techpicians or
advisers, such managers, secrelaries, officers, clerks, agents

and servants for permanent, temporary or special services

as they may from time 1o time think fit and to determine

as they think fit.
Public Charity (11)To contribute to any charitable object of public
utility within the limits prescribed by Section 293 of the Act. -
Welfare of Emplovess (12)To support and subseribe to any institution, so-

ciety or club which may be for the benefit of the Company
or its employees or may be connected with any town or place
where the Company carries on business to give pensions,
gratuities, bonuses ofcharitable aid to ANy PArson or persons
who have served the Company or to the wives, children,
ﬁmmmtwmﬁmmmpmmtm;mpﬁr to
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'E‘;; a

Thwmlo{

ahgm

To appeintment Trustess

To bring snd defand
actian ete.

To refer to arhitration
To give receipts

To suthorise
accéplance ste.

To appeint atiernays

To invest moneys

To give security by
way of mckm.ultjr

Ta ﬁﬁ percentage

. ﬂﬂjﬂulrjmwthprmdsiahsuftha Aet to accept from
any member on such terme and conditions as shall be agreed,
a surrender of hig shares or any part thereof.

-(14)To appoint any person or pérsons (whether incor-
porated or not) to accept and hold in trust for the Company
any 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 requisite in relation

* to any such trust and to provide for the remuneration of

such trustee or trustees,

(15)To instituie, conduct, defend, compound or @ ban.
don any legal proceadings by or against the Company or its
officers or otherwise concerning the affairs of the Company
and also to compound and allow lime for payment or sat-
isfaction of any debts.due and of any claims or demands by .
or against the Coimpany, * i

(16)To refer any claims or demands by or against. the -
Company to arbitration. :

(17)To make and give receipts, releases and other
discharges for moneys payable to the Company and for the
claims and demands of the Company.

{18)To determine who shall ba entitled to sing on the
Company’s behalf bills, notes receipts, scceptances endorse-
ments, cheques, releases, contracts and document. .

(19)From time L time to provide for the management
of the affairs of the Company in such manner as they think
fit and in particular to appaint any person to be the attorneys
or agents of the Company with such powers (includier power
:’iﬂ sub-delegate) and upon such terms as may be thought

L

. (20)Subject to the provisions of the Act and these
Articles to invest and deal with any monays of the Company
ot immediately required for the purposes thereof, upon such
security (not being shares of this Company), or without
security and in such manner as they may think fit, and from
tme to time 1o vary or realise such investments, provided
that, save as permitted by Section 49 of the Act, all invest-
ments shall be made and held in the Company’s own name.

(21)To execute in the name and on behall of the
Cempany in favour of any Director or other person who may
incur or be about toincur any personal liability for the benefit
of the Company, such mortgages of the Company’s property
{present and future) as they think fit and any such mortgage
maycontaina power of sale and such other powers, convenantis
and provisions as shall be agresa upon.

{2'3]‘1:.1: give to any person employed by the Company
a commission on the profits of any particular business or

~ trensaction or a share in the general profits of the Compuny

a7



May make rules and
regulations

Moy make eontracts
elc

To pay commizsion

Local Laws

* and such commission or sbare o proi il b veated as

(23)From time to time, o make vary and repeal rules
and regulations for the conduct of the business and affairs
of the Company, its officers and servants,

(24)5ubject to the provisions of the Act and these
presents for or in rdaﬁnn;tnahjtf_lhahaﬂ_as aforesaid
moepch oegt tations and contfacts and reseind aad very all
#ch eontracts and execute ain) do all such acls, deeds and
things in the name of end en behal of ke Dammiony as they
may consider expedient for or in relation toany E:m atters

aforesaid or otherwise for the purposés of the Company.
(25)Before recomrmending any dividend, to set aside
out of e'm:mpa.nr such sums as Lhe_r may think proper

anm?undwuaRuemFundaninﬁﬁgFmﬂorﬂmr
Special Fund to meet contingencies or to repay debentures
ar debenture-stock or for special dividends or for equalising
di\'ilhndurfurmpujring, improving, extending and main-
taining any of the properties of Lhﬁﬂumgmynnﬂfor such
ﬂthﬂ-mrpo'ms._ngthe Bnudufw:iniy,inﬂleir
absohute discretion, think, conducive to the interest of the
Campany and subject to Section 292 of the Act to invest the
several sums so set wside or so much thereof as required
to be invested, upan such investments (other than shares
of the Company) as they may think fit and from time to time
deal withany vary such investments and dispose of and apply
and expend all or any part thereof for the benefit of the
Cempany, insuch manner and for such purposes as the Board
of Directors, in their absolute discretion think conducive to
theinterestofthe Qumpany.nntwithﬂmdiu{thai:f:hemauers.
to which the Board of Directors apply or upon which they
“Pﬂndthaiamam'anrpartthﬂmfml]bemtterhur
upeon which the capital moneys of the Company might rightly
be applied or expended and to divide the Reserve Fund into
such spedial funds as the Board of Directors may think fit,
and to'employ the assets constituting-all or any of the abave
funds, including the Depreciation Fund in the business of
the Company prin the purchase of repayment of debentures
or debenture-stork and that without being bnind to pay
interest on the same, with power however to the Board of
Directors at their diseretion to pay or allow to credit of such
funds interest at such rate as thi Board of Directors may
think proper.

(26)To pay and charge to th+ capital account of the
Companyanycommission or interest lawfully payable therefrom
under the provisions of Section 76 and 208 of the Act.

(27)To comply with the requiremenis of any local la-w
whichin theiropinion it shall in the inte; ests of the Compa.y
be necessary or expedient to comply with.
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Dielegation of Powers
ta Local Board ele

Delegation of powers :

Power to
appoint H.Inlm
or Whele time

- [Nrectors (s)

What provisions théy
shall be subject ta

{ﬂ]hm time to time and at any time to establish
any Local Board for managing any of the affairs of the

 Comipany in any specified locality in India or elsewhere and

to appoint any person to be members of such Local board
wan:mmguuoragmts and to fix their remuneration.

m&hﬁh&nmmufﬂmhm Bﬂﬂnfﬂ:eﬁﬂ

from time to time, and at any time to delegate to any such

Local Board, or ‘any member or members thereof or any
managers so appointed any of the powers, autharities and
diseretiows for the tizie being vested in the Board of Direcics,
and to authorise the members for the time being of any such
local Board, or any of them to fill up any vacancies thewrein
and fo act notwithstanding vacancies, and any such appeint-
ment or delegation under Clause 27 of this Article may be
;matle on such terms and subject to such conditions as the
Board of Directors may think fit, and the Board of Directors
maj‘ntﬂn]rhmermm any person o appeinted and may
%-l}l:mm or vary any such delegation:

(30)Generally sibject to the provisions of the Act. and
these prese.its to delegate the powers, authorities and dis-
cretion vested in the Directors to any persons, commitiee,
firm, company, or Qucluating body of persons.

160. " (A) Subject to the provisions of the Act, the Directors
may from time to time appoint one or more of their body
to be a Managing Director or Managing Directors {in which
expression shall be induded a Jont Managing Direclor) or
Whole-time Director or Whele-time Directors of the Com-
pany on such conditions and for such term not exceeding
five years at a time-as they may think fit and may from
timeto time (subject to the provisicns of any contract between
him or them and the Compaay) remove or dismiss him or
therm from office and appoint a.nut.h er or others in his or their
;lla.l:u or places.

(B) Subject to the provisions of the Act and of these
present, a Managing Director or a Whole-time Directar shall
not, while he continues to hold that office, be subject to
retirement by rotation under Article 137 but he shall, subject
to: the- provisions of any contract between him and the
Company, be subject to the same provisions as to resignation
and removal as the other Directors of the Company and he
ihnﬂ:piﬂf&:hnndmmndmte]jceaaatuheahhnamg
Dﬂ:ﬂﬂmnr‘ﬁ'hnl&hmtﬂlmctur if he ceases to hold the office
of Director for any cause, provided that if at any time the
number of Directors {including the Managing Directar or
Whole-time Director) as are not subject to retirement by
motation shall exceed one-third of the total number of the

_ }_Dﬂ'ﬂﬁﬂ‘ﬁﬁrﬁnﬂm&bﬁm then such Managing Director
++. of Managing Directors or Whole Time Director or Whole-

Emnblmdomuiheﬁrmhm may from timetotime select,
shall be liable to retirement by rotation to the intent that
the Directors 5o liable to retirement by rotation shall not
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Remunerstion
of thmgin; ar
Whole-time
Directar (s)

Debenture Director

Appolatment of
Alternate Drirector

Secretary may be
appointed

mﬁmmﬁdﬂiﬁemﬂﬂuﬁhﬂd]}hﬁcm&lﬂhalime
being : Y _

) Subject. to the provisions of the Act and 1o the
Wﬂﬂh%mhﬁm:ﬂummhrm“m.
tion ofa Mmaﬁhzniremrﬂhdé-ﬁmenh'mturxhﬂfmm
ﬁmﬂtﬂﬁmﬂbeﬁmdh\’ﬂ!ﬂbirm,ﬂﬂmybeb}rw“
of fixed salary, or commisgien on profits of the company, or

__whichthadehmtureornnruﬂhmahal] remain outstanding

&Mhhmmfmoﬁﬁﬂm&DBthDimm
and on a vacaney caused whether by resignation, death
removal or etherwise, Orappointment of a Debenture Director
in m - o -I i ol .' x L] -_'J

for a pérind longer than that permissible to the Original

.w'mmamyammmmmwmm
nndthe-ﬁ'ﬁdésforthuﬂmcbeinguftheﬂompmyaﬁlu
be performed by the Secretary and to execute any other
duﬁuwﬁ&marﬁmmmﬁmehlﬁm«aﬂtﬂ'ﬂ}e
Secretary by the Directors and at their discretion the Di-
rﬂmmyrmmﬁamnmapmmmmﬂﬁm

_mrﬂmﬁm'ﬁmnhﬁmeappuhtmu;mh_ﬂnt
or Additional Sécretarjes ‘and Branch Office

Secretary to. perform ‘any or all of ths functions of the

Secretary and at their discretion the Directors may remove- y

' mmedntSemtm-iesueriﬁuan Secretaries or

Brmnhﬂ!ﬁmﬂmathy:ga

40

L



Temporary Buhﬁh:h:

“The Seal, its costody

and use

164. The Directors mnjrata.nyﬂmn appoint a temporary

substitute for the Secretary, who ghall for the purposes of

‘these presents be deemed to be the Secretary.

XX THE SEAL

165. The Directors shall a Common Seal for the
purposes of the Company and shall have power from time
fo time to destroy the same and substitute a new Seal in
liew thereof and shall provide for the safe custody of the Seal
for the time being and the Seal shall never be used excepl
by the authority of the Board of Directors or a Committee
of the Directors previsusly given Every deed or other instru-
ment to which the Seal of the Compasny shall be affized shhall
be signed by st least two Directors and countersigned by
the Secretary or such other person as may be authorised
in that behalf by the Directors, provided nevertheless that

. certificates of shares may be under the signatures of such

person as provided by the Companies (lssue of Share Cer-
tifientes)Rules in force from time to time Saver as otherwise
expressly provided by the Act, a Document or proceeding
requiring authentication by the Company may be signed by
a Director, or the Secretary or any other office authorised
in that behalf by the Board and need not be under its seal,

166. The Company shall keep and maintaia the following
Registers ;
1. Register of investment made by the company bul
not held in its own name, as required by Section 49
(7) of the Act and shall keep it open for inspection,

of any member or debenture holder of the Company
¢  without charge,

. 2. Register of charges as required by Section 143 of
the Act and shall keep it open for inspection of any
credilor or member of the Company without fee and

_.any person on payment of a fee of Re l/- for each

. Register of members under Section 150 of the Act
and shall keep the same open for inspection of any
member or debenture holder without fee and of any
other person on payment of a fee of Re.1/ for each
4. Register of Debenture Holders under Section 152
of the Act and shall keep open for inspection of any
member or debenture holder without fee and for any
other person on payment of & fee Re.l/- for each
5. Register of Contracts in which Directors are in-
terested, as required by Section 301 and shall kept
it open for inspection of any member without fee.
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Annual Returps

7. Register as to the Holdings by Directors of Shares
ang debentures in the Company as | equired b].rsect.innl

8. HRegister dh?mﬁmta in shares or debentures
of bodies corporate in the same group aecording to
Section 373 of the Act.

8 Bmhnfﬁmnuntiunnmrdnmewimthamwisim
of section 209 of the Aet.

" 10. Copy ufinsu'um' :i-eat.ing any charge registra-
ﬁnna.mordingtnmim 136 of the Act.

1Z. Register of Renewed and Draplicate E:—.mﬁtqbes
according to Rule ?ﬂ}uftheﬂmpanim{lsaueofﬁbm
Certificates) Rules 1950,

Copies of entries in the above Registars shall .be furnished
tothe persons entitled to the same on payment of thirty seven
paise for every hundred words or fractional part thereof
required to be eopied. The Company shall give inspection
of the above Registers to the person entitled to the same
on any working day between the hours of 2 p.m. and 5 p.m.
except Saturday.

XXIL  ANNUAL RETURNS

167. The Company shall make the requisite Annual Re-
turns in accordance with Sections 159 and 161 of the Act
andﬂﬁﬂ]!ﬁiaihannmenﬁththeﬂagisbarand shal] alse
file threempiuaftheﬂa]nmﬂhmand Profit and Loss
Account in accordance with section 220 of the Act
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Dividends on Casital
paid up in advanes
‘und earrying intarest

of Dividends,
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Dividends oot of profits
only and shall not
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Dividends in propartion
Lo amount pald up *

L

Interim dividends
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deducted
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allovred

- XL HWIDEH.DE

3 Dividei | .w-u- .153. 'I}m]:mﬁhdthamnpan:[ mbja:ttuanyspma]
. Sy rights relating theréta created or authorised to be created
b’ ﬂﬂul S wmﬂﬂumﬂf‘lh!ﬁe

Mutnlhehe#ermﬁmdﬂnt&qnpmalﬁmﬂnrfunds

.shnﬂbedivldbhmm:ﬂmirumhm in proportion to the

nmumtnfumtalpuﬂupmtheshmheldbrthﬂn
réspectively. Provided always that (subject as aforesaid) any
vapital paiﬂupmshmdum;ﬂmpmodmrexpmtufwhmh
a dividend ie declared sbal] unless the Directors otherwise
Gelermine entitled and shall be decmed always to have
uﬂndﬂuhdﬂm of such Bh,mm:]rtunn apportioned
hoat ﬁfsuch dmd:andas Jrnm ine. nm.e of payment.

168, Prmr.l.dad l;hatwham capltal is ]mid up on any shares
in advance of calls upon the footing t.hahﬂmﬂama shall carry
interest, such capital shall not whilst carrying interest,

: m&ramﬁtmmﬁmmmﬁt

170. ThuﬂompanjrmGemrﬂMﬂeh:nzmaydedma

" dividend to be paid o the mémbers according to their rights

and interests in the profits and may fix the tin e for payment.
No larger dividend shall be declared than is recommended
by the Directors, but the Company is General Meeting may
declare a smaller dividend.

171. No dividend shall be paid ctherwise than cut of the
nrofits of the year or any other undistributed profits of the
Company and no dividend shall carry interest as aganst
the Company. "

i72. The declaration of the Directors as to the amount of
net profit of the Company shall be conclusive.

173. ‘The Company shall pay dividends in proportion Lo the
amount paid up or credited as paid up oo each share, where
a larger amount is paid-up or credited as paid up on some
shares than on others.

174. The Directors may from time to time pay to the
members such interim dividends as in their judgement the
pesition of the Company justifies.

175. The Directors may rétain any dividends payable on
shares on which the Company has a lien and may =pply
the same in or towards satisfaction of the debts, labilities
or engagements iz respect of which the lien exists.

176. Any General Meeting declaring a dividend may make
a call on the members of such amount as the meeting fxes;
but so that the call on each member shall not exceed the
dividend payable to him and so that the call be made payable
at the same time as the dividend and the dividend may, if
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Effect of transfer

Retention in eertain

Ne member to Focejve
dividend whilist in.

debted to the Company -

and Company's right
to reimbursement
thereapt

Dividend to joint
holders

Fayment by past

‘Dividend to paid within
forty two days

jhm—ﬂmnspectafwhchmypemmlnu.ndwtham- .

mission Clause entitled to become a member or which any
pereon under that Articls je entitled to transfor, wntil guck
person shall become a member in respect fo such shares or
shall duly transfer the same, :

Jjoint holders of any share may give effectual receipts for all
dividends and payments on account of dividends in respect
of such shares.

address of the member or person entitled or in the case of
joint holders, to the registered address of that one whose
name stands first on the register in respect of the joint

ing; and every cheques or warrant so gent shall be made
payable to the order of the person to whom it is sent. Severa)
executors or administrators of a deceased member in whose
sole name any share ghall stand, shall for the propose of
this Article be desmed to be joint holders thereof

The Company shall not be responsible or liable for any

or warrant lost in transit for any dividend lost the
member or person entitled thereto by the forged endorsement
of any cheque or warrant or the fraud ulent recovery thereof
by any other means,

182, The Cornpany shall pay the dividend or send warrant
in respect thereal to the shareholder entitled to the payment
of the dividend, within forty two days from the date of the
declaration of the dividend unless -

a)  Where the dividend could not be paid by reason ~f the
operation. of any law,



LA L

Uneclaimied

Dividend .

Capltalization
of Reserves

b}  Where a shareholder has given directions regarding the
payment of dividend and those directions cannot be
complied with.

¢) - Where there isa dispute regarding the right to receive
the dividend.

d)  Where the dividend hes been lawfully adjusted by the
Company Against any sum due to it from the share

m - 2 s

or

e)  Where for any other reason, the failure to pay the
dividend or to post the warrant within the perioa
aforesaid was not due to any default on the part of the

Company.

183. (a) If the Company has declared a dividend but which
has not been paid within 42 days from the daje of declzrakion
to any sharehelder entitled to the payment of the dividend,
the Company shall within 7 days from the date u!‘e'{piry af
the said period of 42 days, open a special account in that
behalf in any Schedule Bank called "'the unpeid divicend
account of Evergo Capital Ltd., and deposit and amount of
such unclaimed dividend in the said account.

{(b) Anymoney transferred to the unpaid dividend account
of the company which remains unpaid or unclaimed for 2
period of three years from the date of such transler, shallbe
transferred by the Company to the Genera!l revenus RZCoUE!
of the Central Government; A eclaim to any money 5
transferred to the general revenue account may be preferred
to the Central Government by the Shareholder Lo whom the
moneys is due.

{(¢) “Mo unclaimed dividend shallcbe fogfeited by the
Board."

XYTV. CAPITALISATAION

184. (a) Any General Meeting may upon the
recommendations of the Directors, resolve that any moneys
investments or others assets forming pert of the undivided
profit of the Company, standing to the credit of any of the
Company's Heserve Funds or to the credit of the Profit and
Loss Account or any Capital Redemption Reserve Fund or
in the hands of the Company and available for dividend or
representing premium received on the issue of shares and
standing to the credit of the Share Premium Account be,
gubject to the provisions of section 78 of the Act, capitalised
and distributed amongst such of the shareholders as would
be entitled to receive the same if distributed by way ef
dividend and in the same proportions on the foeting that
they become entitled thereto as capital and that all or any
pﬂtafm:chqﬁhllmdﬁuﬁshﬂmtb&paidhmﬁ:bemnﬂbe
applied subject
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Fractional
Certificatas

i)

iii)

Paying either at par or.at such premiums the Reso-
lution may provide, any unissyed shares or debentures
or debenture-stock of the Company which shall be

allotted, distributed and credited ag fully paid up ta

and amongst such members in the proportions as
aid or

Payizz up amy anounts for the Liue beirg reviaining
unpaid on any shares gf debentures or debentury.
stock held by such members respactively: or

Paying up partly in the way specified in sub clause
(i) and partly in that specified in such clause (i) and
that such distribution or payment shall be aceepted
by such shareholders in fiyl] satisfaction of their in-
lerest in the said eapitalised sum.

h) @) Any moneys, investments or other assets
representing premisims received on the issue
of shares an standing to the credit of share
premium account and '

(i) If the Company shall have redeemed any
able Preference Shares, all or any
part of any Capital Redemption fund arsing
from the redemption of such shares , may be
resolution of the company be applied only in
paying up in full or.in part any new shares
ar any shares then remaining unigsued th be
issued to'such members of the Company as
the General Meeting may resolve upilo an
amount equal to the nominal amount of the
shares so issued:

(c) -Any General Meeting may resolve that any sur-
plus moneys arising from the realisation of any
capital assets of the Company or any investments
representing the same or any other undistributed
profits of the Company not subject to charge of
income tax be distributed among the members on
ﬂ:ll!-fm-ﬁpg that they reccive the same as capital,

(d) for the purposes of giving effect to any such reso-
lution under this Article, the Directors may settle

any difficulty which may arise in regard to the

distribution of payment as aforesaid as they think
expedient and in particular, may issue fractional
certificates and may fix the value for distribution

d'mrlpeciﬁntmhlnd.unydﬂmmjnpthat cash

Ppayment shall be made upon the footing of the
value so fixed or that fractions of value less than
Re.1/- may be disregarded in order to adjust the
right of all parties and may vest any such cesh
or specific assets in trustees upon such trust for
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lhﬂpﬂmmhﬂﬂl to the dividend mpltah.md
ﬁmdﬂmmupadmnttuthaﬂmmrmd
: allotment and sale of such shares or
'nthu'rpmﬁcamtumdfmchmal certificates or
_nthrwinenitha}rmaythnkﬁL

(e) If and whenever any shares become held by any
member in fractin, the Directors may subject to
the provisions of the Act and these parents and
tothedirections ofthe Company in General Meeting,
if any, sell these shares which members hold in
fractions for the best price reasonably obtaina ble
and shall pay anﬂdisrh:xhu‘ha to and amongst the
members entitled to such shares in due proportion
thenet proceeds of the sale thereof. For the purpose

- of giving effect to any such sale. The Directors m ay
autliorise any person to transfer shares sold to the
purchase thereof comprised in ay such transfer
anﬂhetha]lnnthnbmmﬂ to see the applicaticn
aﬂhﬂpmbammmujnutahaﬂhmhﬂehthe
shares be affected by any irregularity or invalidity
in the proceedings in. reference to the sale.

(f) where requisite, a proper contract shall ba deliv-
ered to the Register for registration in accordance
with Section 75 of the Act and Directors may
appoint any person to sign such contract on behalf
-of the persons entitled to the dividend orcapitalised
fund and such appointment shall be effected.

XXV.  ACCOUNTS

185. The Company shall eause to be kept propar books of
account in accordance with Saction 209 of the Aci with
réspect to:
(a) all sums of moneys received and expended by the
Company and the matters in respect of which
receipts and expenditure take place;

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

(d) such particulars relating to utilization of labour
-ar material or to other items of cost as may be
required and prescribed by the Central Govern-
ment in this regard.

186. The books of account and other books and papers shall
be kept at the Registered Office of the Company or at such
other places as the Board of Directors think fit : nd shall
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‘metnber {not being a Director) ghall have any right of
mmmungmmumwhmkw'dncmﬁ;tortha(}umpﬂng.
except as conferred by.statute or authorised by the Board
Dfmmf!tuinrhynmﬁlgﬁnn of the Company in general
mealing. :

189. The Board of Directars shall lay before each Annual
Gentrﬂllaeﬁhgsfmﬁiﬂidlmsﬁmuntﬁ:i the Financial
year of the Company and'a Balance Sheet made up as at
the end of the financial ybar which shall be a date which

shall not précede the day of the meeting by more than six

months or where an extension of time has been granted by
the Registrar of Companies under the provisions of the Act
by more than s'x months and the extension so granted

190. (a) Subject tc tha provisions of Section 211 of the Act,
every Balanee Skeet and Profit and Loss Account
of the Company shall be in the forms set out in
Parts I and IT respactively of Schedule VI of the
act, or as near thereto as circumstances admit.

(b) So long as the Company is a holding Company
having a subsidiary, the Company shall conform
to Section 212 and other applicable provisions of
the Act g

(c) Ifin the opinion of the Board, any of the current
assetsofthe Company have not avalue on realisation
in the ordinary course of business at least equal
to the amount at which they ars stated, the fact
that the Board is of that opinion be stated.

181, (1) Every Balance Sheet and every Profit and Loss
- Account of the Company shall be signed on behalf
of the Board of Directors by the Secretary, and
by not less than two Directars of the Company,
one of whom shall be a Managing Director where
there is one. ' :
(2) Provided that when only one Director is for the
time being in India, the Balance Sheet and Profit
anc Loss Account shall be s:gned by such Director

Mhmﬁam'ﬁunlhﬂhawwtha'
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L.
Balance Shest and the Profit and Loss Accoumt
a Statement gigned by him explaining the reason
of non compliance with the provision of Clause (1)
above,

(3) Thi Balance Sheet and the Profit and Loss Ac-

count shall be approved by the Board of Directors

" before they are signed on bihalf of the Board in

accordance with the provision s of this Article and

before they are submitted to the Auditors for their
repart thersom

192. The profit and loss account shall be annexed to the
Balance Sheet and the Auditors Report ( including the
Auditors separats, special or supplementary report. if any)
shall be attached thereto.

193. (1) Every Balance Sheet laid before the Company is
general meeting shall have attached to it a Report
by the Board of Directors with respect to the state
of the Company’s affairs, the amounts, if any,
which it proposes to carry to any Reserve in such
Balance Sheet and the amount, if any, which in
recommends, to'be paid by way of dividend and

' material chanpes and commitments, if any; affect-
ing the financial pasition of the Company which

- have oecurred between the end of the financizl
year of the Company to which the Balance Shest
relates and the date of the Heport

(2} The Report shall, so far as it is material for the
appreciation of the state of the Company's affairs
by its members, and will not in the Board's opinion
be harmful to the business of the Company ur of
any of ils subsidiaries, deal with any chamges
which have occurred during the financinl yaar in
the nature of the Company’s business, in the
Company’s subsidiaries or in the nature of the
business carried on by them and generally in the
classes of business in which the Company has an

(3) The Board shall also give the fullest information
and explanation in its report in cases falling under
the proviso to Section 222 of the Act in an adden-
dum to that report, on every reservation, guali-
ficationoradverse remarkscontainedin the Auditor's
Report.

(4) The Board's Report and addendum (ifany) therato
ghall be signed by its Chairman if he is authorised
in that behalf by tie Board and where he is not

. 50 authorised shall be signed by such number of
Directors as are required to sign the Balance Sheet
-and the Profit & Loss Account of the Campany
by virtue of Clauses (1) and (2) of Artizle 192
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that the provisions ‘of elauses (1) to (3) of (o
_Arﬁc]ammplid with, :

194. The Company shall comply with the requirements of

Section 219 of the Act.

XXVL. AUDIT

135. EveryBalance Sheet and Profit a.ndl.-nu&mnrunls.hn_ll .

be audited by one or mors Auditors 0 be zppointed as
mentioned, ' :

197. The remuneration of the’ Auditors of the Company
: hﬁtadhr!heﬂmpanyingmaﬂmapﬁn{m
that the remuneration fo the Auditors appeinted to fill any
casual vacancy may be fixed by the Directors.

198, The powers and duties of the Anditors of the Company
shall be as laid-down in section 227 of the Act,

section 228 of the Act in relation Lo the audit of the accounts
of branch offices of the Company except to theextent to which
any exemption may be grarted by the Central Government
in the behalf

hgehwﬂmuﬁngandshﬁﬂbanpenwmbyany-
member of the Company,
201. Every account when audited and approved by a gen-

eral meeting shall be conclusive except as regards ap¥ error
dismemjthuinwithinthrmmmﬂmmuﬂu theapproval

-lhemuﬂwhmumrmrmnhwistﬁsmmndwiﬂﬁnﬂmt
: pmiodthemmuhallfmhwithhamﬂ:ﬁ&andhm

forth shall be eonclusive.

202. (1) ﬁdmnﬂnt{whithihnﬂﬂ)rthisphrpmhelfmﬂd
hindudnandsha]lindudean:mmmnu,'mq-
uisition, process, order, judgement, or any other
document in relation to the winding-up of the
Company) or notice may be served by the Com-

pany on any member thereof either personally or.

- by seading it by post to him at his registered

L
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(2)

(3

(4)

(&)

admmenuw address in India,
to the address, if any, within India suppliedlh}r :
_him to the Company for giving of notice to him.

where a document or notice is sent by post-

(a) service thereof shall be deemed to be effected

by properly addressing, repaying and posting

- “aletier containing the ﬂq;qmqnpurthaimﬁca,

provided that where a miember has intimated

to the Company in advance that documents

should be sent to him under a cgrﬁﬁcat;e of

posting or by registered ctered post with or wi Jul

mm?mﬁﬁﬁ and has deposited with

the company & sum sufficient to defray the

of doing so service of the decument

“or notice shall not be deemed 1o be effected

unless it is sent in the manner intimated by
the member, and

{b) such service shall be deemed to have been
effected:

(i} in the case of a notice of A meeting at
the expiratiom of forty eight hours after
the letter containing the same is posted.

{ii) and in any other case, at the time at
which the letter would be delivered in
the ordinary course of post.

A document or notice advertised in a newspaper
circulating in the neighbourhood of the Registered
Office of the Company shall be deemed to be duly
served on the day on which the advertisement
appears, on every member of the Company who
has no registered address in India and has not
supplied to the Company an address within India
for giving of notices to him.
Adocumentornoticemay beserved by the Company
on the jeint holders of a share by serving it on
thejoin-heldernamed firstin theregister inrespect
of the ghare

Adocumentornoticemaybe served by the Company
on the persons entitled to a share in consequence
of the death or insolvency of a member by sending
it through the post in prepaid letter addressed to
them by name, or by the title of representatives
of the deceased or assignee of the insolvent or by
-any like description, at the address, if any, in India
supplied for the purpose by the person claiming
to ue sd entitled or until such an address has been

- so supplied, by serving the document or notice in



Service of documents
on company

-

Advertisemeny

Translerees sic,
bound by perior not,ces

Members pot entitled ta
inferzation

Indemnity

« 21 manner in which it might have boen serveg
if the death or insolvency had not accrued,
(6) The signature 1o any document or notice 4o e

given by the Company, may be written or printed
or lithographed,

203. @) A document may be served on the Company or
an officer tt_mnu‘hysandiu; it to the Company
or officer at the Registered office of the Company
h:pmtundanmﬁﬁmwo{pmﬁngﬂrhrrﬂﬂ"
istered postar by leavingita.its Registered Office.

(b) Subject lpﬂlelll'wisimd'thuﬁntmy document
required to be served or sent by the Company g.

pressly provided for by these presents, shs'® be
deunadh:bedulrmmdarmtirmedmuﬂ
in one daily English and one daily vernaenlar
néwspaper circulating in the city of Boml,,
204. Every Person, who by operation of law, travsfer or
other means whatsoever shall become entitled to any ghare,
shall hebmudbyam:ruuﬁmimmpmnfmchshEHWhich.

XXVII. SECRECY CLAUSE

205. Subject to the provisions of the Companies Act, no
member shall be entitled except o the extent expressly
permitted by the Act or these Presents to entrr upon the

mLmrstmﬁroftraduurmetprmwhinhmayrdale
to the conduct of the business of the Company and which
intheupiniunufthﬂ[ﬁrmurs,itm’ll be inexpedient in the
interests of the members of the Company to communicate
to the public, ‘

..'i [ ]
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s



Individual mphnsil:nhtar

of Directors

Distribution of nssatls

Distribution in
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: ; am:l'pmmudtng:,w]m{hm'nﬂ or criminal, in which judge-
. - ment is given in his hwururhasaoquitbadmmmmw
with any application under Section 633 of the Act in which

reﬁefmsrmledhﬂheﬂuunuﬂﬂmmmmtfm'wbmh such
indmmtrup-mdnd :hnlhmznadmt.e.lr atfach as a lien on
the property of the Company. -

207. Buhmththnp:w&uimdsuhnnzmufthe Act, no
Dum‘tor Managing Director, Officer of the Company shall
be lisble for the acts, receipts, neglects of any other Director
or Officer or for joining jn any receipt or other.act for
confirmity or for any lcss or expenses ha to the
Company through the insufficiency or deficiency of the title
to any property acquired by oeder of the direstors for ¢r oo
behalf of the company or for the insufficiency or deficiency
of any security i or upon which any of the moneys of the
company shall be invested or for any loss or damage arising
ﬁ'ﬂ!ﬁth&ha.nhu]ﬂcjr,msulmtjwr tortnons act of any person
mthwhmm;mmyl,mnhmnreﬂbﬂs shall be depos-
ited or for any loss occasioned by an error of judgement,
omission, éefult or oversight on his part of for any other
loss, damage or misfortune whalever which shall happen
in the exccution of the duties of hi office or in relation thereto
unless the same happens throngh hi sown dishonesty.

mm WINDING UP

208. If the Company shall be wound up, and the sssets
availible for distribution among the members as such shall
be insufficient 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 proportion to the
capi*al paid-up, or which oight to have been paid-up, at
the 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 amosgst the members in the portion the Capital
at the commencement of the winding up, paid-up or which
ought 15 have been paid on the shares held by them respsc-
tively, But this Articls is to be without prejudice to the rights
of the holders of shares- issued upon spenal terms and
conditions,

20.9. (1) lﬂhe Company shall bewound up whether vol-
untarily or otherwise, the liguidators may with the sanction

" of special resalution, divide amongst the contributeries, in

specie or kind, any part of the assets of the Company and
may, with the like sanction, vest any part of the assets of
the Company in Trustees upon such trust for the benefit
of the contributories or any of them as the liquidators, witn
the like sanction shall think fit.
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