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“Depositiry”
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N ender™

“Ini Writing " i
"Wrilten"

TABLE -F
INTERPEETATION

b the Interpretation of these Articles. unless répugnant to
the sebect or the contexk:

“The Company "or “this Company® means NORLTH
EASTERN CARRYING CORPFORATION LIMITED.

“the Act” means the Companies Act, 2013,

"Auditors” means the Auditor appointed by the Caompany
In s Annsal General Meeting and  includes  auditor
appointed to fill casual vacancy,

“Beneficial Owoer® means o person or persans | whiose
nameis) is recorcted as sach with a depository or soch other
peeson who & defined onder the Companies Act, 2013 and
I rules miade thereundey,

"Capital® means (he capital for the time belng rased or
authorised to be raised for the purposss of the Company,
"Diebentund (nciudeés Debantunsstock.

“ nory” means & company formed and registered
uider the Companies Act, 2013, as amended.or under any

previcud company law and which has been grantad a

certilicate of megistration to act as a deposttory under the
Securities & Exchange Boand of India Act, 1992

" Directors® means & director appointed o the Board of the
Campany or by the members of the company, as the case
may be.

“Dhvidend” meludesimterim dividend,

Words importing the mascualine gender and mclude the
femimine gerder,

In Wrdnng' and "Writien® include prntng, lithography
and other "Written® mode ol representing or reproducing

"The Articles of Assoclation has beer amenided by passing & Special Resolution in the 36= Annaal
Ceneral Meeting held on 29 September, 2021, by amending relevant clawses which were contrary 0 and
by inserting new classes as per table F of Schiedule | of the Companies Act, 2003, as amended
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"Marginal Notes" and
"Catch Hines"

"Managing Director”

"AMember™

] IMMH. W

llﬂmur!

Ianni-“Pf‘

"Geal"

IISEEI#

"Security"

“Singular Number"”

"Special Resolution™ &
"Ordinary Resolution™

"These presents”

words in a visible form.

‘The marginal notes and catch lines hereto shall not atfect
the construction hereof.

"Managing Director” means a diroctor wha, by virtue of the
articles of a company or an agreement with the company or
a resolution passed in its peneral meeting, or by its Board of
Directors, is entrusted with suobstantial powers of
management of the affairs of the company and includes a
director occupying the position of managing director, by
whatever name called.

"Member® means a registered holder from time to time of a
share in the Company; a person holding shares of the
company and whose name is entered as a beneficial owner
in the records of a depository; and includes the Subscribers
to the memorandum of the Comparny.

“Bonth® means a calendar month.

“Office” means the Registered Office for the time being of
the Company,

*Faid-up” includes credited as paid up.

Words importing persons include corporations and Hrms as
we a5 individuals.

"Share" means shares in the share capital of the Company
and includes stock, except, where a distinction between
stock and share is expressed or implied.

*Seal" means the Common Seal for the time being of the
Company.

"SEBI" means Securities & Exchange Board of India,

Security" means such security as may be specified by SEBI
from time ko fme,

The words importing the singular number include, where
the context admits or requires the plural number and vice
VErsa.

*Special Resolution" and "Ordinary Resolution® shall have
the meaning respectively assigned by Section 114 of the
Act,

"These presents” means the Memorandem of Associaltion
and these Articles of Association or the regulations of the
Company for the time being in force.
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"The Bogrd" or "Board of
Directors"

"Year" & "Fimancial
Yoar"

Expression  in  these
regulations to bear same

niearting as in the Act

Pursuant to Section 2(10) of the Act, "The Board" or "Hoard
of Directors” in relation to the company, means  the
callective body of the directors of the company.

"Year® means the calendar year and the "Financial Year®
ahall have the meaning assigned thereto by Section 2(41) of
the Act,

Excopt as aforesaid and except where the subject or contest
otherwise requires, words or expressions contained in thess
regulations shall bear the same meaning a3 in the
Companies as in force on the date on which these
regulations become binding on the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS

Anthorized Share Capital

Reduction  of  share

Abzalute right

2
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The Authorised Share Capital of the Company shall be such
s specified from time to time in Clause V of Memoramdum
of Association of the Company with power W0 increase,
reduce or divide the Capital for time being inko several
classes and to attach thereto respectively such preferential,
priority, deferred, gualified or special rights, privileges,
conditions or restrictions whether in regard to dividend,
voting, roturn of capital, distribution of assets or otherwise,
however as may be determined in accordance with
applicable laws and regulations from time to time of the
Company and to vary, modify or abrogate any such rights,
privileges, conditions or restrictions in such manner as may
from time to time be provided by the regulations of the
Company and to consolidate or sub divide or re-organise
shares or issue of shares of higher or lower denominations.

The company may, by special resolution, reduce in any
manner and with, and subject to, any incident authorized
and consent required by law-

(a) Its share capital.
(b} Any capital redemption reserve sccount; or
{e) Any share premium account

Except as required by law, no person shall be recognized by
the company as holding any share upon any trust, and the
company shall not be bound by, or be compelled in any
way o recognize (even when having notice thereof) any
equitable, contingent, future or partial interest in any
ahara, or any interest in any fractional part of a share, or
{except only as by these regulations or by law otherwise
provided) any other rights in respect of any share except an
absolute right to the entirety thereof in the registered
belder,



Cowrmission to be paid 5.
oM subscription af

secirifies

Variation of Rights 6.

Rights conferred wupon 7,
the shareholders

Restriction on allofwment 8,

Directors  wmay  allol 9,
shaves as fully paid-up

(i) The company may exercise the powers of paying
commissions conferred by sub-section (6) of sechion 40,
provided that the rate percent or the amount of the
commission  paid or agreed o be paid shall be
disclosed in the manner required by that section and
rule made thereunder.

(i1 The rate or amount of the commission shall not exceed
the rate or amount preseribed in roles made under sub-
section (6) of section 40 of the Act.

{iii) 'I'he commission may be satisfied by the payment of cash
ar the allotment of fully or partly paid shares or partly
in the one way and partly in the other.

(i) Tf at any time the share capital is divided into different
classes of shares, the rights attached to any class {unless
otherwise provided by the terms of issue of the shares of
that class) may, subject to the provisions of section 48,
and whether or not the company is being woond up, be
varied with the consent in writing of the holders of
three-fourths of the issued shares of that class, or with
the sanction of a special resolution passed at a separate
tneeting of the holders of the shares of that class,

{ii) To every such separate meeting, the provisions of these
regulations relating general meetings shall mutatis
ntandis apply, but so that the necessary quorum shall
be at least two persons holding at keast one-third of the
issued shares of the class in question.

The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless
otherwise expresaly provided by the terms of issue of the
shares of that class, be deemed to be varied by the creation
ot issue of further share ranking por pessu therewith,

The Board shall observe the restriction as to allotment of
ghares to the public contained in the Act and shall cause o
ke made the return as to allotment provided for in Section
39 of the Act.

Subject to the provisions of the Act and these Articles, the
Board may, allot and msue shares in the capital of the
Company as payment or part payment for any property

sold or transferred, gooda or part payment for any property
sold or transferred goods or machinery supplied, or for

services rendered to the Company, either in or about the
formation or promotion of the Company or the conduct of

i



Further issue of capital

1,

its - business or supply of know-how or technical
information or assistance’ and any shares which may be so
allotted may be issued as fully pald up shares, and if so
isued be deemed to be fully paid-up shares,

(1) Whare at any time, the company proposes o increase its
subscribed capital by the issue of further shares, such
shares shall be offered -

(a) to persons who, at the date of the offer, are holders of
equity shares of the company in proportion, as nearly
as circumstances admil, (o the paid-up share capital on
those shares by sending a letter of offer subject to the
following conditions, namely:—

{i) the offer shall be made by notice spedifying the
number of shares offered and limiting a time not
being less than fifteen days and not exceeding thirty
days from the date of the offer within which the
offer, if not accepted, shall be deemed to have been
declined;

(if) offer aforesaid shall be deemed to include a right
exercisable by the person concerned o renounce the
shares offered to him or any of them in favour of
any other person; and the notice referred to in clavse
{i} shall contain a statement of this right;

(iif) after the expiry of the time specified in the notice
aforesald, or on receipt of earlier intimation from the
person b0 whom such notice is given that he declines
o accept the shares offered, the Board of Directors
may dispose of thom in such manner which is not
dis-advantageous to the shareholders and the

COIM pamy ;

(b} to employees under a scheme of employees' stock

option, subject to special resolution passed by company
and subject to such conditions as may be prescribed; or

{c} to any persons, if it is authorised by a special
resolution, whether or not those persons include the
persons rofermed to in clause (a) or clavse (b), vither for
cash or for a consideration other than cash, if the price
of such shares is determined by the valuation report of
a registered valuer, subject to the compliance with the
applicable provisions of Chapter I of the Act and any
other conditions as may be prescribed

(2} The notice referred to 1(a){i) above shall be dispatched
through rogistered post or speed post or through electronie
mode or courder or any other mode having proof of

5



Prokibilion on issnance 11,
of shares at discount

Shares under control of 12
Directors

Potrer to issue shares at 13,

General Meeting

delivery to all the existing sharcholders at least three days
before the opening of the issue,

(3 Aforesaid clavses shall not apply to the increase of the
subscribed capital of & company caused by the exercise of
an option as 8 term aMached to the debentures issoed or
loan raised by the company to convert such debentures or
loans into shares in the compamny:

Provided that the terms of #ssue of such debentures or loan
containing such an option have been approved before the
issue of such debentures or the raising of loan by a special
resolution passed by the company in general meeting.

t as ided in section 34, the com shall not
Except as prov pany
issue shares at a discoumnt.

Bubject to the provisions of these Articles and of the Act,
the shares shall be under the control of the Directors, who
may allot or otherwise dispose of the same to such persons
on such terms and conditions and at such Hmes as the
Directors think fit and with full power to give any person
the option to call for or be allotted shares of any class of the
Company (Subject to the provisions of the Act) either at a
premium of ata par, provided that option or right to call of
shares shall not be given to any persons without the
sanction of the company in general meeting.

Subject to the provisions of the Act and of any other law for
the time being in force in this regard, the Board of Dhrectors
may from tirme to Hme issue non-voting shares/ shares with
differential voting rights wpon such terms and conditions
and with such rights and privileges (including with regard
o dividend) attached therelo as may be thought it and
permitted and/or required by law, puidelines issued by
statutory authorities and listing requirements.

The Directors may in their discretion, increase or decrease
the rate of dividend payable on any Preference Shares and
fmsue the said shares under the noen-cumulative or
Cumulative Dividend Payment Scheme at the time of issue
of such shares. Subject to the Compliances with the
provisions of the Act, The Directors may at any time issue
any part of the unissued preference shares as equity shares
and for this purpose convert preference shares of Es. 100/ -
each inbo equity shares of the Company.,

In addition to and without derogating from the powers for

that purpose conferred on the Board under this Articles of

Association, the Company in General Meeting may

determine that any shares (whether forming part of the

eriginal capital or of any increased capital of the Company),

shall be offered o such person (whether membsers or not) in
o



Accepriance of share

Deposit and calls, etc. to
be a delt payable
immediately

Liubility of Members

Muodification of right

such proportions and or terms and conditions and either
(subject to compliance with the provisions of the
Companies Act, 2013 and its rules made thereunder) at a
premium or at par, a8 such General Meeting shall
determine and with full power o give any person (whether
member or not) the option to call for or be allotted shares of
any class of the Company etther {subject to compliance with
the provisions of the Companies Act, 20013 and its rules
made thereunder) at a premium or at par, such option
being exercisable at such times and for such consideration
as may be directed by such General Meeting, or the
Company in General Meeting may make any other
provision whatsoever for the issue, allotment or disposal of
any shares.

Any application signed by or on behalf of any applicant for
shares in the Company, followed by an allotment of any
share theredn shall be an acceptance of shares within the
meaning of this Article and every person who thus or
otherwise accepts any shares and whose name is on the
Register shall, for the purposes of these Articles be a
member,

The money (i any) which the Board shall on the allotment
of any shares being made by them, require or direct to be
paid by way of deposit, call or otherwise in respect of any
ghares allotted by them, shall immediately on the
inscription of the name of the allottes in the Register of
Members as the name of the holder of such shares, become
# debt due to and recoverable by the Company from the
aflottes thereof, and shall be paid by him accordingly.

Every member or his heirs, oxecutors or administrators,
shall pay to the Company the portion of the capitl
represented by his share or shares which may for the time
being, remain unpaid thereon, in such amounts, at such
titne or Hmes and in such mannter, as the Board shall from
Hme o time in accordance with the Company's regulations,
require or fix for the payvment thereof,

Whenever the capital by reason of the issue of preference
Shares or otherwise, I8 divided into different classes of
shares, all or any of the rights and privileges attached to
each class may be modified or dealt with in accordance
with the provisions of the Act.



Funds not to be applied 18,
in the purchase of its

i shares

Share fo be numbered 20

progressively  and  no
share to be sub-divided

Restriction for 21
snbdivision or
consolidation

Renewal of certificate 2.

MNone of the funds of the Company shall be applied in the
purchase of any shares of the Company and the Company
shall not give any financial assistance for or in connection
with the purchase or subscriptions of any shares in the
Company or in its holding Company save as provided by
Saction 67 of the Act.

SHARE CERITIFICATES

(i} Ewvery person whose name is entered as a member in the
register of members shall be entitled to receive within
one morth after the application for the registration of
fransmission, —

a. one certificate for all his shares without payment of
any charges; or
b. several certificates, each for one or more of his

shares, upon payment of twenty rupees for each
certificate after the first,

i) Every certificate shall be under the seal and shall specify
the shares lo which it relates and the amount paid-up
thereon.

{iii} In respect of any share or shares held jointly by several
persans, the company shall not be bound to issue more
than ome certificate, and delivery of a certificate for a
share to one of several joint holders shall be sufficlent
delivery to all such holders.

The shares in the capital shall bo numbered progressively
pocording to their several denominations, and except in the
menner hereinbefore mentiomed, no share shall be sub-
divided. Hvery forfeited or surrendered share shall
continue to bear the no. by which the same was originally

distinguished,

The Board of DHrectors may refuse applications for sub-
division or consolidation of share certificates into
denominations of less than 50 Fquity Shares excep! when
subdivision or consolidation is required to be made to
comply with a statutory order or any order of a competent
Court of Law,

If & certificate s worn out, defaced, destroved or lost or if
there is no further space on the back thereof for
endorsement of mansfer, it shall, if requested, be replaced
by a mew certificate free of charge provided howewer that
such mew certificate shall not be granted except upon
delivery of the worn out or defaced or issued up certificate

]



for the purpose of cancellation, in accordance with the
provision of the Act and rules made thereander or upon
proof of destruction or loss, and on such indemnity as the
Board may require in the case of the certificate having been
destroyed or lost. Any duplicate certificate shall ba marked

as such.
Duplicale Share 23, (i) If any share certificate is lost or destroyed then upon
Cerfificates proof thereof to the satisfaction of the company and on

execution of such indemnity as the company deem
adequate, a new certificate in lieu thereof shall be given.
Every certificate under this Article shall be issued on
payment of twenty ropees for each certificate.

(i) The provisions of Articles shall mufatis mudandis apply to
debentures of the company.

Fees 24 For every certificate issued under the last preceding Article
ghall be paid to the company except issue of share
certificate om allotment of shares and other exempted
categories under this Article.

JOINT HOLDERS

Joint holders 5. Where two or more persons are registercd as holders of any
shares, they shall be deemed to hold the same as joint-
tenants  with benefits of  survivorship  subject to the
fallowing and other provisions contained in these Articles,

To whoemcertificate shall 26, Shares. may be registered in the name of any person,

be dssued in case of joint company or other body corporate but not more than three
holder persons shall be registered jointly as members in respect of
any shares.

The certificates of shares registered in the names of two or

more persons shall be delivered bo the person first named in
the Registar.

Several  linbilities of 27. The joint holders of a share shall be jointly and sewverally
Joint holders liable to pay all calls or instalments in respect thereof.

If any share stands m the names of two or more persons the
person first named in the register shall as regands receipt of
share certificates, dividends or bonus or service of notices
and all or any other matter connected with the Company,
except voting at meetings, and the transfer of the shares, be
deemed the sole holder thereaf,

Death of owe or wmore 28, In the case of the death of any one or more of the persons
jotut holders of shares mamed in the registér of members as the joint holders of any
share, the survivors shall be the only persoms recognised by
the Company as having any title to or interest in such share,

9



Votez of Joint members

9,

Anmy  of jeint Telders 30,

deemed to be sole holders

Comversion of shares inte 31,

stock

Transfer of stock

Right to stock holder

33,

but nothing herein contained shall be taken to release the
estate of a deceased joint holder from hability on shares
heeld by him jointiywith any person,

If there are joint registered holders of any shares, any ome of
such persons may vobe at any meeting either personally or
by prowy in respect of such shares, as if he were solely
entitled therebo, provided that if more than one of such joint
kolder be present al any meeting either personally or by
proxy, then one of the said persons so present whose name
stands higher in the Register of Members shall alone be
entitled (o vote in respect of such shares, but the other or
others of the joint holders shall be entitled to be present, at
the meeting, Several executors o administrators of a
deceased member in whose name shares stand shall far the
purpose of these Articles be deemed joint holders thereof.

A document or notice may be served or given by the
Company on or to the joint holders of a share by serving or
giving the document or notioe on or to the joint holder
reamed first in the Register of Membets in resped of the
share.

Subpect o the provisions contained in this and other
Artiches, amy one of the joint holders of a share shall, except
as regards bransfer of shares, be deemed the sole holder
thereof for matters connected with the Company.

CONVERSION OF SHARES INTO STOCK

The Company may, by ordinary resolution of the Company
in General Meeting:

a) Comvert any paid-up shares into stock; and

b) Recomvert any stock imto paid-up shares of any

denomination

The holders of stock may transfer the same or any part
thereof in the same manmer as, and subpect to the
regulations under which, the shares from which the stock
arose might, before the convergion, have been transferred
or a5 oF as mear thereto as circumstances admit. Provided
that the Board may from time to time, fix the minimum
amount of stock bransterable, so, however, that such
mimmum shall not exceed the pominal amount of the
shares from which the stock arose,

The holders of stock shall, according to the amount of stock
keld by them, have the same rights, privileges and
advantages as regards, dividends, voting at meetings of the
Company and other matters, as if they held the shares from

1



First and paramount Lien 35

Enforcement of lien L

which the stock arose, but no such povilege (except
participation in the profit of the Company in the assets on
winding up) shall be conferred by an amount of stock
which would not, if existing in shares have conferred that
privilege or advantage.

Such of the regulations of the Company {other than those
relating to share warrants) as are applicable to paid-up
shares shall apply to stock, and words "share” and
"sharcholder” in those regulations shall include "Stock" and
"stockholder” respectively,

LIEMN
(i) The company shall have a first and paramount lien —

a) om every share (not being a fully paid share), for all
monies {whether presently payable or not) called, or
payable at o fixed time, in respect of that share; and

b) on all shares (not being fully paid shares) standing
registered in the name of a single person, for all
monies presently payable by him or his estate to the
COmpany:

Provided that the Board of directors may at any time
declare any share either wholly or in part exempt from the
provisions of this clause.

{ii} The company’s lien, if any, on a share shall extend to all
dividend bonuses declared from time to time in respect
of such shares,

The company may sell, in such manner as the Board thinks
fit, any shares on which the company has a lien:

Prowided that no sale shall be made—

a) unbess a sum in respect of which the lien exists is
presently payable; or

b) until the expiration of fourteen days after a notice in
writing stating and demanding payment of such
part of the amount in respect of which the lien exists
as is presently payable, has besn given to the
registered holder for the time being of the share or
the person entitled thereto by reason of his death or

insolvency.

(i} To give effect to any such sale, the Board may authorise
somee person to transfer the shares sold to the purchaser
thereaf,

11



Calls ar

Calls in case of shares 38
held jointly

(i) The purchaser shall be registered as the holder of the
shares comprised in any such transfer,

(iii) The purchaser shall not be bound to see to the
application of the purchase money, nor shall his title to
the shares be affected by any irregularity or invalidity in
the proceedings in referenoe to the sale,

(iv) The proceeds of the sale shall be received by the
company and applied in payment of such part of the
amount in respect of which the lien exists as is presently
payabla.

{v) The residue, if any, shall, subject to a like lien for sums
not presently payable as existed upon the shares before
the sale, be paid to the person entitled to the shares at
the date of the sale.

CALLS ON SHARES

{iy The Board may, from thme to time, make calls upon the
members In respect of any monies unpaid on their
shares (whether on account of the nominal valoe of the
shares or by way of premium) and not by the conditions
of allotment thereof made payable at fixed times:

Provided that no call shall exceed one-fourth of the
nominal value of the share or be payable at less than one
month from the date fixed for the payment of the last

preceding call.

{ii) Each member shall, subject to receiving at least fourteen
days’ notice specifying the time or times and place of
payment, pay to the company, at the time or times and
place so specified, the amount called on his shares,

(ifi} A call may be revoked or postponed at the discretion of
the Board.

{iv) A call shall be deemed to have been made at the time
when the resolution of the Board authorising the call
was passed and may be required to be paid by
instalments.

The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

{iy If a sum called in respect of a share is not paid before
or on the day appointed for payment theroof, the
person from whom the sum is due shall pay interest
thereon from the day appointed for payment thereof to

12



When call deemed ta 39,
have been wmade and

notice fo call
Dvirectors  may
L

extend 40.

the time of actual payment at the rate of ten percent
{10%) per annum or at such lower rate, if any, as the
Board may determine,

(i) The Board shall be at liberty to waive payment of any
such interest wholly or in part.

(it} Any sum which by the terms of issue of a share
bocomes payable on allotment or at any fined dafe,
whether on acoount of the nominal value of the share
or by way of premium, shall, for the purposes of these
regulations, be desmed to be a call duly made and
payable on the date on which by the terms of issue
such sum becomes payable.

{iv) [n case of non-payment of such sum, all the relevant
provisions of these regulations as to payment of
interest and expenses, forfeiture or otherwise shall
apply as if such sum had become payvable by virtue of a
call duly made and notified.

The Board —

@) may, If it thinks fit, receive from any member willing to
advance the same, all or any part of the monies
uncalled and unpaid upon any shares held by him; and

b) wupon all or any of the monies so0 advanced, may (until
the same would, but for such advance, become
presently payable] pay interest at such rate not
exceeding, unless the company in general meeting shall
otherwise direct, twelve percent per annum, as may be
agreed upon between the Board and the member
paying the sum in advance.

A call shall be deemed to have been made at the time when
the resolution of the Directors authorising such call was
passed. Mot less than 30 days’ notice of any call shall be
given specifying the time and place of payment and to
whaom such call shall be paid.

Saibject to the provisions of Act, the Board may from tme to
time at its discretion extend the time fixed for the payment
of any call and may extend such time further due to some
cause. The Board may deem fairly entitled to such an
extension but no member shall be entitled to such extension
save as a matter of grace and favour.

IF any member fails to pay any call due from him on the day
appointed for the payment thereof or any such extension
thereof as aforesaid, he shall be liable to pay interest on the
same for the day appointed for the payment thereof to the

13



Amount payable at fived 41,
Hmes or by fnstalmerits

payable as calls

Evidence in actions by 42,
Company  against share
holders

Instrument of transfer 43,

time of actual payment at such rate as shall from time to
tirne be fixed by the Board, but nothing in this Article shall
render it obligatory for the Board to demand or recover any
interest from any such member and the Board shall be at
liberty to waive payment of such inlerest either wholly or in
part,

If by the terms of issue of any shares or otherwise any
amount is make payable on allotment or at any fixed date
or instalments at fixed times, whether on account of the
amount of the share or by way of premium, every such
amount or instalment shall be payable as if it were a call
duly made by the Directors and on which due notice had
been given and all provisions herein contatned in respect of
calls shall relate to such amount or instalment accordingly.

On the trial or hearing of any action or suit brought by the
Company against any sharcholder or his representatives to
recover any debt or money claimed to be due to the
Company in respect of his shares, it shall be sufficient to
prove that the name of the defendant is or was, when the
claim arose, on the Register of Shareholders of the
Company as a holder or one of the holders of the number of
shares in respect of which such claim is made and that the
amount claimed is not entered as paid in the books of the
Company and it shall not be necessary to prove the
appointment of the Directors who made any call, nor that a
quorum of Directors was present at the Board at which any
call was made -nor that -the meeting at which any call was
made duly convened or constituted nor any other matter
whatsoever but the proof of matters aforesaid shall be
conclusive evidence of the debt:

TRAMNSFER OF SHARES

(i) The instrument of transfer of any share in the company
shall be executed by or on behalf of both the transferor
and transferes.

(i1} The transferor shall be deemed to remain a holder of the
share until the name of the transferee is entered in the
register of membaers in respect thereof,

The Board may, subject to the right of appeal conferred by
section 58 decline to register —

a] the transfer of a share, not being a fully paid share, toa
person of whom they do not approve; or

b)  any transfer of shares on which the company has a lien.

The Board may decline to recogmize any instrument of
14



Transfer of a share of a 44,

deceased menher

Restriction of transfer

45.

ransfer unbess -

a] the instrument of transfer is in the form as prescribed
in rules made under sub-section {T) of section 56;

k) the imstrument of transfer is accompanied by the
certificate of the shares to which it relates, and such
other evidenoe as the Board may reasonably recuire to
show the right of the transferor to make the transfer;
and

¢} the instrument of transfer is in respect of only one class
of shares,

On giving not less than seven days’ previous notice in
socordance with section 91 and rules made thereunder, the
registration of transfers may be suspended at such times
and for such periods as the Board may from time to Hme
determine;

Provided that such registration shall not be suspended for
more than thirty days at any one time or for more than
forty-five days in the aggregate in any year,

A transfer of a share of a deceased member made by his
legal representative shall although the legal representative
ts not himself a membes, be as valid as if he had been a
member at the time of the cxecubon of the instriment of
pransfer.

Mothing in this dause shall release the estate of a deceased
joint halder from anyliability in respect of any share which
had been jointly held by him with other persons.

2] No transfer shall be made to a minor or a person of
ansound mind,

b) The Board may at its own absolute and uncontrolled
discretion and without assigning any reason, decline, to
regisber or acknowledge any transfer whatever of shares,
The registmtion of a tansfer shall be conclusive
evidence of the approval by the Board of the transferee,
but so far only as regards the share or shares in respect
of which the transfer is so registered, and not further or
otherwise, and not s0 as to debar the Board from
declining to register any subsequent or other transfer of
other shares applied for in the name of such transferee.
If in pursuance of this power, the Board refuse to
register any such transfer or transmission of right, it
shall within one month from the date on which the
instrument of transfer or the intimaton of swch

15
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Transfer books when 47.
closed
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holder

Transfer of debentures 5{L.

transmission, as the case may be, was delivered to the
Company, send nobice of the refusal to the transferes
and the transfer or to the persons giving intimation of
such transmission, as the case may be. Provided that
registration of a transfer shall not be refused, on the
ground of the transferor being either alone or jointhy
with any other person or persons indebted to the
Company on any account whatsoever except a liem on
the shares,

The Company shall keep a book to be called the 'Hegister of
Transfers’ and therein shall be fairly and distinctly entered
the particulars of every transfer or transmission of any
share.

Subject to provisions of the Act, the Board shall have power
on giving not less tham seven days’ previous notice by
advertisement in a newspaper circulating in the district in
which the Registered Office of the Company is situated to
close the transfer books, the Register of Members or
Register of Debenture Holders at such time or times and for
such period, not exceeding thirty days at 2 me and
exceeding not in the aggregate forty-five days in each year,
as it may seem expedient,

The instrument of transfer shall after registration be
retained by the Company and shall remain in its custody.
All instruments of transber which the Board may decline to
register shall on demand be retumed to the persons
depositing the same, The Board may cause to be destroyed
all transfer deeds lying with the Company for a period of
more than eight years.

In case of death of a member, the survivor or survivors
where the deceased was a registered joint holder of any
share, and the executor or administrator of a deceased
member or a holder of a succession certificate where he was
the sole or only surviving holder shall be the only person
recognised by the Company as having any title to such
share, and the Company shall not be bound to recognise
such executor or administrator unless he shall have first
obiined Frobate or Letters of Administration, as the case
may be from 2 duly constituted Court of India; provided
that in any case where the Board in its absclute discretion
thinks fit, the Board may dispense with the production of
Probate or Letter of Administration or soccession
certificate, as the case may be, and may allow to register as
& member to such person who claims to be absolutely
entitled to the share standing in the name of the deceased
member,

The provision of Articles related to transfer of shares shall
applymutatis mufandis in case of debentures of the

Th
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Company.

TRANSMISSION OF SHARES

Subject to the provisions of the Act and these Articles, any
person becoming entitled to a share in consequence of the
death, lunacy, bankruptcy or insolvency of any member or
by any lawtul means other than a transfer in accordance
with these presents, may with the consent of the Board
{which it shall not be under any obligation to give) upon
producing such evidence that he sustain the character in
reapect of which he purposes to act under this Article or of
his title as the Board thinks sufficient either be registered
himself as the holder of the share or elect to 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
shall testify the elecHon by executing to his nominee an
instrument of transfer or the share in accordance with the
provisiona herein contained and until he does so, he shall
not be freed from any liability in respect of the share,

The person becoming entitled o a share by reason of the
death or insolvency of the holder shall be entitled to the
same dividends and other advantages to which he would
be entitled as if he were the registered holder of the shares
exoept that he shall not before being registered as a member
in respect of the share, be entitled in mespect of it, o exercise
any right conferred by membership in relation to the
meeting of the Company provided that the Board may al
any time give notice requiring any such persons o elect
either to be registered himself or to transfer shares and if
notice is not complied with within sixty days, the Board
may thercafter withhold the payment of all dividends
bonus and or other moneys payable in respect of the share
umtil the requirements of the notice have been complied
with,

1)  onthe death of the sole member, the person nominated
by such member shall be the person recognized by the
company as having title to all the shares of the
member;

{ii} the nominee on becoming entitled to such shares in
case of the member's death shall be mformed of such
event by the Board of the company;

{lif) such nominee shall be entitled to the same dividends

and other rights and liabilities to which such sole
member of the company was entitled or liable;

17
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{iv) on bocoming member, such nominee shall nominate
any other person with the prior written consent of such
person whe, shall in the event of the death of the
member, become the member of the company.

Every transmission of a share shall be werified in such
manner as the Board may require, and the Company may
refuse to register any transmission unttl the same be so
varified, or until and unless an indemnity be given to the
Company with regard to such registration which the Board
gt its discretion shall consider sufficient; provided
nevertheless that there shall not be any obligation on the
Company or the Board to accept any indemnity.

Mo fee shall be charged by the Company in respect of the
transfer or transmission of any numbser of shares.

The Company shall incur no liability or responsibility
whatsoever in consequence of their registering or giving
effect to any transfer of shares made, or purporting to be
made, by any apparent legal owner thereof (as shown or
appearing in the Register of Members) to the prejudice of
person having or claiming any equitable right, title or
interest o or in the same shares, notwithstanding that the
Company may have had notice of such equitable right, title
or interest, or notice prohibiting registration of such
transfer, and may have entered such notice or referred
thereto in any book of the Company, and the Company
shall not be bound or required to regard or attend or give
effect to any notice which may be given to them of any
equitable right, title or interest or be under any liability
whatsoever for refusing or neglecting to do so, though it
may have been entered or referred o in some books of the
Company; but the Company shall nevertheless be at liberty
to regard or attend to any such notice and give effect
thereto, if the Board shall so think fit.

All the limitations, restricions and provigions of these
regulations relating to the right to transfer and the
registration of transfers of shares shall be applicable to any
such notice or framsfer as aforesaid as if the death or
insolvency of the member had not occurred and the notice
of transfer were a transfer signed by that member,

DEMATERIALISATION OF SECURITIES

Dematerialisation of 5H,
Securilies
Options to hold 59.

Notwithstanding anything contained in the Articles, the
Company shall be required to demalerialise its securities
and to offer securities in a dematerialised form pursuant to
the Depositories Act, 1996, as amended.

g} Every person subscribing to securities offered by the
18
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Securities in depositories 60,

to be in fungible form
Rights of depositories &1
and beneficial onners
Service of documents 62,

Transfer of securities 63,

Allotment of securibies B4,
dealt within a depository

Company shall * have the option either to reoeive the
security certificates or to hold the securities with a
depository. If a person opis to hold & security with a

depository, the Company shall intimate such depository
the details of allotment of the security. On receipt of

such information, the depository shall enter its records
the name of the allottes as the beneficial owner of the
security.

b) Every person who is the bemeficial owner of the
securitles can at any time opt out a depository, In the
manner provided by the Depositories Act, 1996, as
amended. The Company shall, In the manner and
within the time prescribed, issue to the beneficial owner
the required certificates of securities,

All Securities held by a depository shall be dematerialised
and be in fungible form.

i) Notwithstanding anything to contrary contained in the
Act or the Articles, a depository shall be deemed to be
the registered owner for the purpose of effecting transfer
of ownership of security on behalf of the beneficial

W IICT.

b) Save as otherwise provided in {a) above, the depository
as the registered owner of the securities shall not have
any wvoling rights or any rights in respect of the
securities held by it.

c) Every person holding securities of the Company and
whose name is entered as the beneficial owner in the
records of the depository shall be deemed to be a
member of the Company. The beneficial owner of
securities shall be entitled to all the rights and benefits
and be subject to all the [liabilities in respect of his
securities which are held by depository.

Notwithstanding anything in the Act or the Articles, where
securities are held in a depository, the records of the
beneficial ownership may be served by such depaository on
the Company by means of electronic mode or by delivery of
floppies or discs.

Subject to the provisions contained in the Act and nothing
contained in these Articles shall apply to a transfer of
securities effected by a transferor and transferee both of
whom are entered as beneficial owners in the records of a

depository.

Subject to the provisions contained in the Act and
notwithstanding anything confained in these Articles,
12



where sevurities are dealt with by a depository, the
Company shall intimate the detils thereof to  the
depository immediately on allotment of such secariiies,

Distinctive numbers of 65. Nothing contained in the Act or the Articles regarding

securities  held in a necessity of having distinctive numbers for securities issued

depository by the Company shall apply to securities held with a
depository.

Register and index of 66. The Register and index of beneficial owners maintained by

beneficial owners a depository under the Depositories Act, 1996, as amended,

shall be deemed to the Register and Index of Members and
Sacurity holders for the purpose of the Articles and Section

B8 of the Act.
FORFETTURE OF SHARES
If calls ov instalments 67. If any member fails to pay the whole or any part of any call
not paid notice must be of instalments or any money due in respect of any shares by
Fiven way of either principal or interegt on or before the day

appointed for the same, the Board may, at any time
thereafter during such time as the call or instalment or any
part thereof or other money remain unpaid or a judgement
or decree in respect thereof remains unsatisfied in whole or
in part, serve a notice on such member or on the person (if
any) entitled to the shares by transmission requiring him to
pay such call or instalment or such pari thereof of ather
moneys as remain unpaid together with any interest that
may have accrued and all expenses (legal or otherwise) that
may have been incurred by the Company by reason of such

non-payment.
Terms of nolice (. The notice shall include —

a] mame a further day (not being earlier than the expiry of
fourteen days from the date of service of the notice) on
or before which the payment required by the notice is to
be made; and

by state that, in the event of non-payment on or before the
day so named, the shares in respect of which the call
wias made shall be liable to be forfeited,

If the requirements of any such notice as aforesald are not
complied with, any share in respect of which the notice has
been given may, at any time thereafter, before the payment
required by the notice has been made, be forfeited by a
resolution of the Board to that effect



In default of paywment, 69,
the shares may be

forfeited

Partial payment nof to 70,
preciude forfeilure

Notice of forfeiture to 7L
member and entry  in
Register

Forfeited shares to be 72,

property of the Company
ard may be sold efe.

Power to annul forfeiture 73,

Cancellation  of old T4
certificates and Issue of

sty cerbificates

If the requirements of any such notice as aforesaid shall not
be complied with, any share in respect of which such notice
is given may at any time thereafter, before payment of all
calls or instalments, interest and expenses of other moneys
due in respect thereof, be forfeited by a resolution of the
Board bo that effect.

Such forfeiture shall include all dividends declared in
respect of the forfeited shares and not actually paid before
the forfedtune:,

MNeither the receipt by the Company of portion of any
money, which shall from time to time be due from any
member to the Company in respect of its shares, either by
way of principal or interest, nor any indulgence granted by
the Company in respect of the payment of any such money
shall preciude the Company from thereafter proceeding to
enforce forfeiture of such shares as provided above.

When any share shall have been so forfeited, notice of
forfeiture shall be given to the member in whose name it
stood immediately prior to the forfeiture, and an entry of
the forfeiture with the date thereof shall forthwith made in
the Register of Members; but not such forfeiture shall be in
any manner invalidated by any omission or neglect to give
such notice or o make such entry as aforesaid.

Every share so forfeited shall thereupon become the
property of the Company, and may be sold, reallotted or
ptherwise disposed of either to the original holder thereof
orf to any other person, upon such terms and in such
manner as the Board shall think fit.

Until any share so forfeited shall be sold, re-allotted or
otherwise dealt with as aforesaid, the forfeiture thereof
may, at the discretion and by a resolution of the Board, be
remitted as matter of grace and favour and not as of right.
on payment to the Company of the money which was
pwing thereon to the Company at the time of forfeiture
thereof declared with interest on the same up to the time of
actual payment thereof if the Board shall think fit to receive
the same, of on any other terms which the Board may deem
MECESSATY.

Upon any sale, re-allotment or other disposal under the
provisions of the preceding Articles, the certificate or
certiticates originally issued in respect of the relative share
ghall (unless the sale shall on demand by the Company
have been previously surrendered to it by the defaulting
member) stand cancelled and become null and void and of
no effect and the Directors shall be entitled to issue a new
certificate or certificates in rospoct of the shares to the
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person or persons entitled thereto distinguishing it or them
in such manner as they may think fit from the old certificate
or certificates.

Subject to provision of this Act, any member whose shares
have been forfeited shall notwithstanding the forfeiture, be
liable to pay and shall forthwith pay to the Company all
calls, instalments, interest expenses or other monoy owing
upon or in respect of the shares at the time of forfeiture
together  with  interest thereon from  the time of the
forfeiture until payment at such rate not exceeding %
percent per annum as the Board may determine and the
Board may enforce the payment of the whole or a portion
thereof if it thinks fit.

The forfeiture of a share shall involve the extinction of all
interest in and also of all claims and demands against the
Company in respect of the forfeited shares and all other
rights incidental to the shares, except only such of those
rights as by these Articles are expressly, saved.

A certificate in writing under the hand of a Director,
countersigned by the Secretary or any person authorised by
the Directors for the purpose, that the call in respect of a
share was made and notice thereof given and that default in
payment of the call was made and that the forfeiture of the
shares was made by a resolution of the Board o that effect,
shall be comclusive evidence of the lact stated therein as
against all persons entitled to such share,

The Company may receive the consideration, if any, given
for the share on any sale, reallotment or other disposal
thereof, and execute a transfer of the share in favour of the
person to whom such share is sold, reallotted or disposed of
and such person may be registered as the holder of the
share and he shall not be bound ko see to the application of
the consideration, nor shall his title {o the share be affected
by any immegularity or invalidity in the proceedings in
reference o such forfeiture, sale, reallotment or obher
disposal of the share.

The Board may at any Hme, subpect o the provisions of Act,
accept the surrender of any share from or by any mer bar
desirous of surrendering, on such terms as the Board may
think fit

The net proceeds of any such sale shall be applied in or
fowards the satisfachon of the sad debts, labilibes or
engagements, and the residue, if any paid to such member,
his execubors, administrabors or assigns,

i) A duly wverified declaration in writing that the
2



Power to capitalise 81
profit of the contpany

declarant is a director, the manager or the secretary, of
the company, and that a share in the company has been
duly forfeited on a date stated in the declaration, shall
be conclusive evidence of the factks therein stated as
against all persona claiming to be entitled to the share;

(i} The company may receive the consideration, if any,
given for the share on any sale or disposal thereof and
may execute a transfer of the share in favour of the
person o whom the share is s0ld or disposed of;

(iii) The transferee shall thereupon be registered as the
holder of the share: and

fiv} The transferce shall not be bound to see to the
application of the purchase money, if any, nor shall his
title to the share be affected by any trregularity or
invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share,

The provisions of these regulations as to forfeiture shall
apply in the case of nonpayment of any sum which, by the
terms of issue of a share, becomes payable at a fixed time,
whether on account of the nominal value of the share or by
way of premium, as if the same had been payable by virtue
of a call duly made and notified.

CAPITALIZATION OF FROFITS

{iy The company in general meeting may. upon the
recommendation of the Board, resolve—

(a) that it is desirable to capitalise any part of the
amount for the time being standing to the credit of
any of the company’s reserve accounts, or to the
credit of the profit and loss account, or otherwise
available for distribution; and

{F) that such sum be accordingly set free for distribution
in the manmer specified in clause (if) amongst the
members who would have been entitled thereto, of
distributed by way of dividend and in the same

proportions,

{iif} The sum aforesaid shall not be paid in cash but shall be
applied, subject to the provision confained in clause
(i1}, either in or towards—

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

{b} paying up in full, onissued shares of the company to
3



be allotted and distributed, credited as fully paid-up,
ko and amongst such members in the proportons
aforesaid;

(c) partly in the way specified in sub-clause {a) and partly
in that specified in sub-clause {b);

fiti) A securitics promium account and a capital redemption
reserve  account may, for the purposes of this
regulation, be applied in the paying up of unissued
shares to be issued to members of the company as fully
paid bonus shares;

(iv) The Board shall give effect to the resolution passed by
the company in pursuance of this regulation.

Manner of capitalisation B2, (7} Whenever such a resolution as aforesaid shall have been
af profit passed, the Board shall -

(@) make all appropriations and applications of the
undivided profits resolved to be capitalised thereby,
and all allotments and issues of fully pald shares if
any; and

{5} generally do all acts and things required to give effect
thereto.

{#) The Baard shall have power—

{2} o make such provisions, by the issue of fractional
certificates or by payment in cash or otherwise as it
thinks fit, for the case of shares becoming
distributable in fractions; and

(B} to authorise any person o enter, on behalf of all the
members entitled thereto, inte an agreement with the
company providing for the allotment to them
respectively, credited as fully paid-up, of any further
shares to which they may be entitled wpon such
capitalisation, or as the case may require, for the
payment by the company on their behalf, by the
application thereto of their respectve proporbons of
profits resolved to be capitalised, of the amount or
any part of the amounts remaining unpaid on their
existing shares;

(1f) Any agreement made under such authority shall be
effective and binding on such members.

Fractional certificate 83. For the purpose of giving effect to any resolution under the
preceding Articles, the Board may settle any difficulty
which may arise in regard to the distribution as they think

2
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expedient and in particular may wssue fractional certificates
and may fix the value for distribution of any spedfic assets
and may determine that cash payments shall be made to
any members upon the footing of the value so fixed in
order to adjust the rights of all parties and may vest such
cash or specific assets in trustess upon such trosts for the
persons entitled to the dividend or capitalised fund as may
seem expedient to the Board. Where requisite a proper
contract shall be filled in accordance with provisions of the
Act and the Board may appoinl any person to sign such
contract on behalf of the persons entitled to the dividend or
capitalised fund and such appointment shall be affective.

Subject to the provisions of the Act and these Articles in
cases where some of the shares of the Company are fully
paid and cthers are partly paid, the capitalisation referred
to-in preceding Articke may be effected by the distribution
of further shares in respect of the fully paid shares and by
crediting the partly paid shares with the whole or part of
the unpaid liability thereon, but so that as betwesn the
holders of the tully paid shares and the partly paid shares
the sum so applied in the payment of such further shares
and in the extinguishment or diminution of the liability on
the partly paid share shall be in proportion to the amount
then already paid or credited &s paid on the existing fully
paid and partly paid shares respectively.

BUY-BACK OF SHARES

Motwithstanding anything contained in these articles but
subject to the provisions of sections 68 to 70 and any other
applicable provision of the Act or any other law for the time
being in force, the company may purchase its own shares or

GENERAL MEETINGS

(1) In addition to any other meetings, general meetings of
the Company shall be held at such intervals as are specified
in Section 96(1) of the Act and subject o the provisions of
Section 96{2) of the Act at such times and places as may be
determined by the Board.

(2) Each such general meeting shall be called Annual
General Meeting, Every Annual General Meeting shall be
called for a time during business hours on a day that is not
a natiomal holiday and ahall be held either at the Registered
Office of the Company or at some other place within the
city, town or village in which the Registored Office of the
Company is situated.
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All other meetings of the Company other than those
referred to in the preceding Article shall be called
Extraordinary General Meetings

The Directors may, whenever they think fit and they shall,
on the requisition of the holders of not less than one- tenth
of the paid up capital of the Company as at the date carries
right of voling in regard to the matter in respect of which
the requisition is made, forthwith proceed to convens an
extraordinary General Meeting of the Company and in the
case of such requisition the provisions of Section 100 of the
Act shall apply.

The accidental omission to give any such notice or the non-
receipt of notice by; any of the members or persons entitled
to receive the same shall not invalidate the proceeding at
any such mecting,

(1) Mo business shall be transacted at any general meeting
unless a gquorom of members is present at the Hme
when the meeting proceeds to business.

(i) Save as otherwise provided herein, the quorum for the
general meetings shall be as provided in section 103 of
the Act,

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

{if} Mo business shall be tramsacted at any adjourned
meeting other than the business Jeft unfinished &t the
meeting from which the adjournment took place,

{iii) When a meeting is adjourned for thirty davs or more,
notice of the adjpurmed meeting shall be given as in the
case of an original meeting,.

(iv) Save as aforesaid, and as provided in section 103 of the
Act, it shall not be necessary to give any notice of an
adjournment or of the business to be transacted at an
adjourned meeting.

(v} If the gquorum is not present within half-an-hour from
the time appointed for helding a general meeting of the
COMpany —

() the meetng shall stand adjourned to the same day in

the next week at the same time and place, or 1o such
other date and such other time and place as the Board

may determine; or
(b} the meeting, if called by requisitionists under section
26
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100, shall stand cancelled.

The chairpersorn, iof any, of the Board shall preside as
Chairperson at every general meeting of the company.

If theere is no such Chairperson, or if he 1s not present within
fifteen minutes after the time appointed for holding the
meeting, or s unwilling I act as chairperaon of the
meeting, the directors present shall elect one of their
members to be Chairperson of the meeting.

Subject to the provision of Sechion 104 of the Act, if at any
mueting no director is willing to act as Chairperson or if no
director is present within fifteen minutes after the Hme
appointad for holding the meeting, the members present
shall choose one of their members to be Chairperson of the
meebing.

Mo business ghall be discussed al any General Meeling
except election of a Chairman, whilst the Chair is vacant.

At any General Meeting, a resolotion put to vote of the
meeting shall, be decided through voting by way of ballot
or e-voting under Section 108 of the Act. Provided the
matter related to appointment of Chairman of the meeting
shall be decided by show of hands unless poll is demanded
in which case voting will be done through ballot or e-voting

Subject lo eny rights or restrictions for the time being
attached to any class or classes of shares —

(@) on a show of hands, every member present in person
ghall have orwe vole; and

(b) on voting through ballot or e-voling, the voting rights of
members shall be in proportion to his share in the paid-
up equity share capital of the company.

Any business other than that upon which a poll has been
demanded may be proceeded with, pending the taking of
the pell,

Mo member shall be entitled to vote at any general meeting
unless all calls or other sums presently payable by him in
respect of shares in the company have been paid.

No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the
vole objected to is given or tendered, and every vole nol
disallowed at such meeting shall be valid for all purposes.
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Any such objection made tn due Hime shall be referred to
the Chairperson of the meeting, whose decision shall be
final and conclusive.

A member of unsound mind, or in respect of whom an
prder has been made by any Court having jurisdiction in
lunacy, may vote, whether on a show of hands or on a poll,
by his committes or other legal guardian and any such
commitiee or guardian may, ona poll, vate by proxy.

If any member be a minor, the vote in respect of his share
shall be by his guardian, or any one of his guardians if more
than one, to be selected in case of dispute by the Chadrman
of the meeting,

Any one of two or more joint holders may vote at any
meeting  either personally or by any attorney - duly
authorised under a power of an attorney or by proxy in
respect of such share as if he were solely entitled thereto,
and if more than one of such joint holders be present at any
meeting personally or by proxy or by attorney, then that
one of such persons so present whose name stands first or
higher {as the case may be) on the register in respect of such
share shall alone be entitled to vote in respect thereof, buot
the other or others of the joint holders shall be entitled to be
present al the meeting. Provided always that a joint holder
present at any meeting personally shall be entitted to vote
in preference fo a joint holder present by an attorney duly
suthorised under a power of attorney or by proxy although
the name of such joint holder present by an attorney or
proxy stands first or higher (as the case may be) in the
register in respect of such share. Several execulors or
administrators of a deceased member in whose (deceased
member's) sole name any share stands shall, for the
purposes of this Article, be deemed joint holders.

In the case of an eguality of votes the Chairman shall have a
casting vobe in addition to the vote or votes to which he
may be entitled as a member of the company.

Twenty-one clear days’ notice at least of every General
Meeting, Annual or Extraordinary and by whomsoever
called specifying the day, place and time of meeting and the
general nature of the business to be transacted thereat shall
be given in the manner hereinafter provided to such
persons as ane under these Articles or the Act entitled to
receive noblce from the Company, a meeting may be
convened by a shorter notice, pursaant to compliance of the
Act and its rules made thereunder. [n the case of an Annmual
Ceneral Meeting, if any business other than (i) the
consideration of the accounts, balance sheets, statement of
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profit and loss etc. and reports of the Board and Auditors
(i1} the declaration of dividend, (i) the appointment of
Directors in place of those retiring, (iv) the appointment of
and fixing of the remuneration of the Auditors, s to be
transacted and in the case of any other meeting in any
event, there shall be annexed to the notice of the meeting a
statement setting out all the material facts concerning each
such item of business including in particular the nature and
extent of the interest, if any, therein of every Director and
the Manager (if any), Kev Managerial Personned (KMP).
Where any such item of business relates to or affects any
other company the extent of shareholding interest in that
other company of every Director, Manager and KMP, if
any, of the Company shall also be set out in the statement
pursuant to provisions of the Act Where any item of
business consists of the accord of approval ko any
documents by the meeting, the Hme and place where the
documents can be inspected shall be specified in the
gtatement aforesaid.

When a meeting is adjourned for 30 days or more notice of
an adjourned meeting shall be given as in the case of
original meeting and for this purpose the period of notice
shall be not less than 21 clear davs. Save aforesaid it shall
ot be necessary to give the notice of an Adjourmment or
other busineas to be transacted at an adjourned meeting,

Subject to the provisions of the Act, the Company shall
cause to be kept minutes of all proceedings of general
meetings which shall contain a fair and correct summary of
the proceedings thereat and a book containing such
minutes shall be kept at the Registered Office of the
Company and shall be open during business hours on all
working days, for such period not being less in the
aggregate than two hours in each day as the Directors may
determine for the inspection of any member without
charge. The minutes aforesaid shall be kept by making
within thirty davs of the conclusion of every such meshng
concernad entries thereof in the sald book which shall have
its papes conseculively numbered. Each page of the book
shall be initialled or signed and the last page of the record
of the proceedings of each meeting in the book shall be
dated and signed by the Chairman of the same meeting
within the sald period of thirty days or in the event of the
death or inability of the Chairman to sign as aforesaid
within that period, by a Director duly authorised by the
Board for that purpose. In no case shall the minutes be
attached to any book by pasting or otherwise.

PROXY

The instrument appointing a proxy and the power-of-
29
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attorney or other authority, if any, under which it is signed
or a notarised copy of that power or authority, shall be
deposibed at the registered office of the company not less
than 48 hours before the Hme for holding the meeting or
adjourned meeting at which the person named in the
instrument proposes to vote, or, in the case of a poll, not
less than 24 hours before the time appointed for the taking
of the poll; and in default the instrument of proxy shall not
b treated as valid,

An mstrument appointing & proxy shall be in the form as
prescribed in the rules made under section 105,

In the case of a body corporate, by a representative duly
authorised pursuant fo provisions of the Act. Members in

ilrrears not fo voke.

Every proxy {whether member or not) shall be appointed in
writing under the hand of the appointer or his Attorney or
it such an appointer is a corporation under the common
seal of such corporation or the hand of its officer or any
Attormmey duly authorised by it and any committee or
guardian may appoint such proxy, The proxy so appointed
shall mot have any right to speak at a meeting,

Every imstrument of proxy, whether for a specified mesting
or atherwise, shall, as nearly as circumstances will admit be
in any of the forms set out in the Act if any, such
instrument of appointment be confined to the object of
appointment of an attormey or proxy for voting at meetings
of the Company, It shall remain permanently, or for such
lime as the Board may determine, in the custody of the
Company, if embracing other objects, a copy thereof,
examined with the original, shall be delivered to the
Company to remain in the custody of the Company.

A vote given in accordance with the terms of an instrument
of proxy shall be valid notwithstanding the previous death
of the principal, or revocation of the proxy or of any power
of attorpey wnder which such proxy was gigned, or the
transfer of the share in respect of which the vote is given,
provided that no intimation in writing of the death,
revocabion or transfer shall have been received at the Office
before the meeting.

Mo objection shall be raised to the wvalidily of any vole,
except at all meeting or poll at which such vote shall be
tendered, and every wvote, whether given personally or by
proxy, not disallowed at such meeting or poll, shall be
deemed valid for all purposes of such mecting or poll
whatsoever.
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The Chairman of any meeting shall be sole judge of the
validity of every vote tendered at such meeting, The
Chairman present at the taking of a poll shall be the sole
judge of the validity of every vote tendered at such poll.

On a poll taken at a meeting of the Company, a member
entitled to more than one vote, or his proxy or other person
entitled to vote for him, as the case may be, need not if he
viobes, use all his votes or cast in the samo way all the vote
TR

BOARD OF DIRECTORS

Until otherwise determined by a General Meeting and
subject to provisions of Section 149, 151 and 152 of the Act
the mumber of Dhrectors shall not be less than three and
more than fifteen including Alternate Directors,

The subscriber to Memorandum and Articles of Assoctation
shall be the first Directors of the Company.

The Company, in a general meeting shall have power to
appoint three or more Directors, who shall be Permanent
Directors, The Permanent Directors shall act as such until
they die or voluntarily resign or become incapable of acting
and shall not, while holding the office be liable to retire by
rotation or to vacate office under the provisions of the
Companies Act until such time as they remain shareholders
of the Company.

The Board may appoint an Alternate Director to act for
Director (hereinafter called the Original Director) during
the absence for a period of not less than three months from
the India, and such appointment shall have effect, and such
appointee whilst he holds office as an Alternate Dirvector
shall be entitled to notice of meetings of the Directors and
to attend and vote thereat accordingly. An Alternate
Director appointed under this Article shall not hold offioe
for a period fonger than that permissible to the Original
Director in whose place he has been appointed and shall
vacate office il and when the Original Director returna to
India.

If the terms of office of the Original Director is determined
before he 5o returns to India any provision in the Adct or in
these Articles for the automatic re-appointment of a retiring
Director in default of another appointment shall apply to
the Original Director and not to the Alternate Director.

The Board shall have power at any time and from time to
time to appoint any other qualified person o be a Director
to fill a casual vacancy. Such casual vacancy shall be filled
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by the Board of Directors at a meeting of the Board, Any
person so appointed shall hold office only up to the date up
o which the Director in whose place he was appoinbed
would have held office, ff it had not been vacated as
aforesaid but he shall then be eligible for re-election.

Mo share qualification will be necessary for being
appointed as or holding the office of a Director of the
Company.

Subject to the provisions of Section 197 & 198 other
applicable provisioms of the Act, the remuneration shall be
paid to the Directors of the Company. The remuneration of
each Direcior for altending the meelings of the Board or
Committee shall not be more than such sum as prescribed
under the Act and rules made thereunder. Subject to the
provisions of the Act the Directors shall be paid such
remuneration as the Company in General Meeting shall
from time to time determined.

Sulyect to the provisions of the Act and these presents, if
any Directors be called npon to perform extra service or
special exertions or efforts {which expression shall include
work done by a Director as a member of any committee
formed by the Directors) the Board may arrange with such
Directora for soch special memuneration for such extra
services or special exertions or efforts either by a fixed sum
or otherwise as may be determined by the Board and such
remuncration may be either in addition to or in substitution
of his remuneration above provided. Provided that botal
remuneration including aforesaid shall be within the ceiling
prescribed under the Act

The Directors may subject to limitations provided by the
Act allow and pay to any Director who is not a resident of
the place where the Registered Office for the ime being of
the Company is situated or where the meeting of the Board
is held and who shall come to such place for the purpose of
attending a meeting of the Board or a Committee thereof
such sum as the Directors may consider fair compensation
for traveling expenses, in addition to his fees for attending
auch meeting as above specified.

Directors shall be entitled for reimbursement of traveling
and other expenses incurred in conmection with the
business of the Company.

The confinuing Directors may act notwithstanding any

vacancy in their body but so that if the number falls below

the minimum number fixed, the Directors shall not, except

in emergencies or for the purpose of filling up vacancies or

for summoning a general meeting of the Company act as
- ¥
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long as the number is below the minimum.

The office of a Director shall ipso facko be vacated on the

happening of any of the events provided for in Section 167
of the Act.

The Directors shall also have power at any time and from
time to time to appoint any other gualified person to be a
Director as an addition to the Board but so that the total
number of Directors shall not at any Hme excesd maximum
prescribed limit. Any person so appointed as an addition to
the Board shall vetain his office only up to the date of the
next Annuoal General Meeting, but shall be eligible for re-
election at such meeting,

The Company may agree with any financial mstitution,
company or any other authority, person, state or institution
that in consideration of any loan or financial assistance of
any kind whatsoever which may be rendered by it, it shall
have power to nominate such number of Directors on the
Board of Directors of the Company as may be agreed and
from time to time remove and reappoint them and to fill in
vacancy caused by such Directors otherwise ceasing to hold
offtee. Such nominated Directors shall not be required to
hold any qualification shares and shall not be liable to retire
by rotation.

Any Trust Deed for securing debentures or debenture-stock
may, if so arranged, provide for the appointment from time
to time by the trustees thereof or by the holders of the
debentures or debenture-stock of some person to be a
Director of the Company and may empower such trustees
or holders of debentures or debenture-stock from time 1o
me ton remove any Director so appninr.ed- A Direclor
appointed under this Article is herein referred to as a
"Debenture Director’ and the terms "Debenture Director
means a Director for the time being i office under this
Articke, A Debenture Director shall not be bound to hold
any qualification shares and shall not be liable to retire by
rotation or be removed by the Company. The trust deed
may contain such ancillary provisions as may be arranged
between the Company and the trustees and all such
provisions shall have effect notwithstanding any of the
other provisions herein contained.

Subject to the provisions of Section 188 of the Act, a
Director shall not be disqualified from contracting with the
Company either as vendor, purchaser or otherwise for
goods, materials or services or for underwriting the
subscription of any shares in or debentures of the Company
not shall any such confract or arrangerment entered indo by
or on behalf of the Company with a relative of such
Director or a firm in which soch Director or relative is a
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partner or with any other partner in such firm or with a
private company of which the THrector i a member or
Director be avoided nor shall the Director so contracting or
being such member or go interested be lable to account to
the Company for any profit realised by any such contract or
arrangement by reasons of such Director holding office or
of the fiduciary relation thereby established, but it is
declared that the nature of his inderest must be disclosed by

him as provided by the Act,

Every Director who 18 in any way whether directly
concerned  or interested in a4 contract or arrangement
entered into or to be entered into by or on behalf of the
Company shall disclose the nature of his concern or interest
at a meeting of the Board as required by Section 184 of the
Act, A general notice, at the first board mecting of the each
financial year of the Company as provided for in Section
184 of the Act, the Director is a Director or & member of any
apecified body corporate or is a8 member of any specified
firm and is to be regarded as concerned or interested any
subsequent contract or amangement with that body
corporate or firm shall be sufficient disclosure of the
concetn or  interest in relation fo any contract or
arrangement so made and after such general notice, it shall
ot be necessary to give special notice relating to any
particular contract or arrangement with such body
corporate, or the firm provided that such general notice is
given at a meeting of the Board of Directors or the Directors
concerned takes reasonable steps to secure that it is brought
up and read at the first meeting of the Board after it is
given. Provided that this Article will not apply to any
contract or arrangement entered into been the Company
and any other company where any of the Directors of the
Company or two or more of them together holds or hold
not more than two percent of the paid-up share capital in
the other Company.

Subgect to the provisions of the Act, no Director shall as a
Director take part in the discussion of or vote for any
contract or arrangement in which hefshe s any way
whether directly or indirectly concerned or interested nor
shall his/her presence count for the purpose of formmg a
guorum at the ime of such discussion or vote

Pursuant o provisions of Section 152 of the Act, not less
than one-third of the two-third of the total number of
directors of the Company, for the time being, is liable o be
retire by rotation and who shall be eligible for re-
appointment by the Company in General Meeting.

Subject to Section 152 of the Act, the Directors to retine by
rotation under the last procesding Article at every annual

M



rotation by filling of

DECAMCIES

Eligibility for re-election 127,

Company  to  appoint 128,
BHCCESSONS

Notice of candidature for 129,

office of Director except
i corlain cases

Techrical Directors 13,

general meeting shall be those who have been longest in
office since 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 retiring Director shall be eligible for re-election.

Subject to provisions of the Ad, the Company at the
General Meeting at which a Director retires in manner
aforesatd may fill up the vacated office by electing a person
thereto.

{a) Mo person, not being a retining Director, shall be eligible
tor election to the office of Director at any Ceneral
Meeting unless he or some other member intending, to
propose him has at least fourteen clear days before the
meeting left at the Registered Office a notice in writing
under his hand signifying his candidature for the office
of Director or the intention of such member to propose
him as a candidate for that office along-with deposit of
such amount as prescribed under Section 160 of the Act.

(b) On the receipt of the notice referred te in Clause (a) of
this Article, the Company shall inform its members of
the candidature of a person for the office of Director or
the intention of a member to propose such person a5 a
candidate for that office, by serving individual notice on
the member not less than seven days before the meeting
provided that it shall not be necessary for the Company
to serve individual notice upon the member if the
Company advertises such candidature or intention not
loss than seven days before the mesting in at beast two
newspapers circulating in the district in which the
Registered Office of the Company is situated of which
one is published in the English language and the other in
the regrional Tanguage.

The Beard of Directors may at any Hme appoint any
qualified technical person as a Director of the Company for
such period and on such terms and conditions as it may in
the intetest of the Company deem fit. A Director appointed
under this Artcle is hereinafter referred to as "Techndeal
Director”. Such Technical Director shall not be llable to
retire by rotation, The number of such Technical Directors
shall not exceed two al any time,

FROCEEDINGS OF THE BOARD

Meeting to Directors 131

Subject to the provisions of Section 173 of the Act, the Board
of Dhrectors may meet for the conduct of business, adjourn
and othurwise regulate its mectings, as it thinks fit.
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The Chairman, if any, or the Managing Thrector of his own
motion or the Secretary of the Company shall upon the
request in writing of a Director of the Company or if
directed by the Managing Director or Chairman, if any,
convene 8 mesting of the Board by giving a notice in
writing to every Director for the time being in India and at
has wsual address in India fo every other Director,

Save as otherwise expressly provided in the Act, questions
arising at any meeting of the Board shall be determined by
& majority of votes. In case of an equality of votes, the
Chairperson, if any, shall have a second or casting vota.

Subpect to Section 174 of the Act, the quorum for a meeting
of the Board shall be one-third of its total strength (any
fraction contained in that cne-third being rounded off as
one) or two Directors whichever is higher provided that
where st any time the number of interested Directors
exceeds or is equal to two-thirds of the total strength, the
number of the remaining Directors, that is to say, the
mumber of Dhrector who are not interested, shall be the
quorum during such number is not less than two,

The comtinuing directors may act notwithstanding  any
vacancy in the Board; but, if and 5o long as their number is
reduced below the guorum fixed by the Act for a meeting
of the Board, the continuing directors or director may act
for the purpose of increasing the number of directors to that
fixed for the quorum, or of summoning a general meeting
of the company, but for no other purpose.

If a meeting of the Board could not be held for want of
quorum, then the meeting shall be stand adjourned to such
other time, date and place as may be fived by the directors
present, subject to the provisions of the Act.

The Directors may from time to time elect from among their
mumber, a Chairman of the Board and determine the period
for which he is to hold office. If at any meeting of the Board
the Chairman is not present within five minutes after the
time appointed for holding the same, the Directors present
may choose one of their members o be Chairman of the

meeking.

Questions arising at any mecting of the Board shall be
decided by a majority of voles and in case of equality of
viotes, the Chairman shall have a second or casting vote,

A meeting of the Board for the time being at which quorum
is present shall be competent to exercise all or any of the
authorities, powers and discretions which by or under the
Act or the Articles of the Company are for the time being
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visted in or exercisable by the Board generally.

Subject to the restrictions contained in Section 179 of the
Act or any other Section of the Act, the Board may delegate
any of their powers to a Committee of Directors consisting
of such Director or Directors or one or more Directors and a
member or members of the Company as it thinks fit or to
the Managing Directors, the Manager or any other principal
officer of the Company or a branch office or to one or more
of them together and it may from time to time revoke and
discharge any such Committee of the Board either wholly
or in part and either as to persoms or purposes; bul every
commitiee of the Board shall, in the exercise of the powers
so delegated, conform to any regulations that may from
tme to Hme be imposed on it by the Directors, All act done
by any such Committee of the Board in conformity with
such regulations and in fulfilment of the purpose of their
appointment but not otherwise, shall have the like force
and cffect as if done by the Board provided that such
delegation shall not be in respect of matters cnumerated in
the Act and rules made thereunder save and excepl that the
sald powers may be delegated only to the extent permitted
by and subject to the restrictions and limitations contained
in the Act.

In absence of Chairperson appointed by the Board, a
committee may elect a Chairperson of its mestings. If no
such Chairperson 8 elected, or if at any meeting the
Chairperson is not present within five minutes after the
time appointed for holding the mesting, the members
present may choose one of their members to be Chairperson
of the meeting,

A commitee may mect and adjourn as it thinks fit
Questions arising at any meeting of a committes shall be
determined by a majority of voles of the members present,
and in case of an equality of voles, the Chairperson shall
have a second or casting vote.

The meeting and proceedings of any such Committee of the
Board consisting of two or more members shall be
governed by the provisions heréin contained for reguiating
the mestings and procesdings of the Directors so far as the
same are applicable thereto and are not superseded by any
regulations made by the Directors in this Articles.

A resolution shall be deemed to have been duly passed by
the Board or by a Committee thereof by circulation, if the
resofution has been circulated in draft, together with the
necessary papers, if any to all the Directors or to all the
members of the Committee, then in India {not being less in
mumber them the quorum fixed for a meeting of the Board
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or Committes, as the case may be) and to all other Directors
or members of the Committer at their wsual address in
India and has been approved by such of the Dhrectors or
members of the Committes as are then in India or by a
majority of such of them as are entitled to volte on the
resohation,

All acts done by any meeting of the Board or by a
Committee of the Board or by any person acling as a
Director shall, notwithstanding that it shall afterwards be
discovered that there was some defect in the appointment
of such Director or persons acting as aforesaid or that they
or any of them were disqualified or had vacated office or
that the appointment of any of them had been terminated
by wirtue of any provisions contalned in the Act or in these
Articles, be as valid as if every such person had been duly
appointed was gualified to be a Director and had not
varcated his office or his appointment had been terminated
provided that nothing in this Article shall be deemed to
give wvalidity to acts done by a Dhirector after his
appointment has been shown o the Company fo be invalid
or to have terminated

The Company shall cause minutes to be duly entered in a
book or books provided for the purpose:

1) ©f the names of the Directors present at such meetings
of the Board, and of any Committee of the Baard;

1) Of all orders made by the Board and Committees of the
Board;

3] Of all resolutions and proceedings of the meetings of the
Board and Committess of the Board: and

1) In the case of each resolution passed at a meeting of the
Board, or Committees of the Board the names of those
Dhirectors, if any dissenting from or not concurring in the
resolution.

5) Every such book shall be maintained and the minutes
entered therein and sigred in the manner laid down by
Section 118 of the Act and the minutes s0 entered and
signed shall be received as conclusive evidence of the
proceedings recorded therein.

POWERS OF THE BOARD

Subject to the provisions of the Act, the control of the
Company shall be vested in the Board who shall be entitled
to exercise all such powers and to do all such acts and
things as the Company is authorised to exercise and do
provided that the Board shall not exercise any power or do
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any act or things which is directed or required whether by
the Act or in other statute or by the Memorandum of the
Company or by these Articles or otherwise 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 things, the Board shall be subject to the provisions in
that behalf contained in the Act or in any other Actor in the
Memorandum of the Company or these Articles or any
regulations not inconsistent therewith and duly made there
under including regulations made by the Company in
General Meeting but no regulations made by the Company
in genoral mecting shall invalidate any prior act of the
Board which would have been wvalid if those regulations
had not been made.

Without prejudice (o the general power conferred by the
Artiche, the Act and so as not inany way o limit or restrict
those powers and without prejudice o the other powers
confierred by the Articles, but subject to the resirictions
contained in the Article it is hereby declared that the
Directors shall have the following powers, that is to say,
power:

To pay and charge to the capital account of the Company
any commission or interest lawfully payable under the
provisions of the Act.

Subject to Sections 179, 188 and other applicable provisions
of the Act to purchase or otherwise acquire for the
Company any property, rights or privileges which the
Company is authorised to acquire at or for such price or
consideration and generally on such terms and conditions
as they may think fit and in any such purchase lease or
othir acguisition to accept such tithe as the Directors may
believie or may be advised to be reasonably satisfactory.

Subject to the provision of the Act, to purchase, or take on
lease for any term or terms of years, or otherwise aoquire,
any factories or any land or lands, with or without
buildings and outhouse thereon, suitable (n any part of
India, at 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
tithe as the Directors may believe, or may by advised to be
reasonably satisfactory

At their discretion and subject to the provisions of the Act
to pay for any property, rights or privileges acquired by or
services rendered to the Company either whelly or partly in
cash or in shares, bonds, debentures, mortgages or other
securities of the Company and any such shares may be
imsued either as fully paid-up or with such amount credited
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as paid-up thercon as may be agreed wpon and any such
bonds, debentures, mortgages, or other securities may be
either specifically charged uwpon all or any part of the
property of the Company and its uncalled capital or not so
charged.

To tnsure and keep insured against loss or damages by fire
or otherwise for such period and o such exbent as they may
think proper all or any part of the buildings, machinery,
goods, stores produce and other movable property of the
Company either separately or conjointly, also to insure all
or any portion of the pgoods, produce, machinery and other
articles imported or exported by the Company, and to sell
assign, surrender or discontinue any policies of assurance
effected in pursuance of this power.

To erect and construct, on the said land or lands, buildings,
houses, warchouses and sheds and to alter, extend and
improve the same, to let or lease the property of the
Company, in part or in whole, for such rent and subject to
such conditions, as may be thought advisable; to sall such
portions of the lands or buildings of the Company as may
not be required for the purposes of the Company; to
mortgage the whole or any portion of the property of the
Company for the purposes of the Company, to sell all or
any portion of the machinery or stores belonging to the
Company.

Subject to the provigions of the Act, to secure the fulfilment
of any contracts or engagement entered into by the
Company by mortgage or charge of all or any of the
property of the Company and its uncalled capital for the
time being or in such manner as they may think fit.

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

To appoint any person to accept and hold in trust for the
Company any properly belonging to the Company or in
which it is interested or for any other purpose and to
execute and do all such deeds and things as may be
required in relation to any such trust and to provide for the
remuneration of such trustes or trustees.
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To act m Insolvency
matters

To give receipd

To Invest moneys

To execute morigage

To distribute bornms

To oreate depreciation 160,

ard other funds

154,

155,

156.

158,

To institute, conduct, defend, compound or abandon any
legal proceedings by or against the Company of its officers
or otherwise concerning the affairs of the Company and
also to compound and allow tme for payment or
satiafaction of any debts due and of any claims or demanda
by or against the Company and refer any differences to
arbitration either according to [ndian law or according to
any foreign law and either in India or abroad, and observe,
perform or challenge any award made thereon.

To act on behalf of the Company in all matters relating to
bankruptcy or insolvency.

To make and give receipts, release and other discharge for
moneys payable to the Company and for the claims and
demands of the Company.

Subject o the provisions of the Act and these Articles to
invest and deal with any moneys of the Company not
immediately required for the purposes thereof upan such
security (not being shares of this Company], or without
securily and in such manner as they may think fit and from
time to ime to vary or realise such investments Save as
provided in Section 157 of the Act all investment shall be
made and held in the Company's own name.

To execute in the name and on behalf of the Company in
favour of any Director or other persen whe may incur or be
about o incur any personal liability whether as principal or
surety for the benefit of the Company such mortgages of
the Company's property (present or future) as they think fit
and such mortgage may contain a power of sale and such
ovther powers, provisions, covenants and agreoments as
shall ke agresd upon.

To determine from time to time who shall be entitled to
aign, on the Company’s behalf bills, notes, receipts,
acceptances, endorsements, cheques, dividend warrants,
release contracts and documents and to give the necessary
authority for such purpose.

To distribute by way of bonus amongst the staff of the
Company a share in the profits of the Company and to give
to any officer or other person employved by the Company a
commission on the profits of any particular business or
transaction and to charge such bonus or commission as part
of the working expenses of the Company.

Before recommending any dividend, to set aside, out of the
profits of the Company such sums as they may think
proper for Depreciation or a Depreciation Fund, Insurance
Fund, General Reserve, Reserve Fund or Sinking Fund or
any special Fund or Account to meet contingencies, or to
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To provide to or welfare 161,

repay  redeemable  preference  shares,  debentures or
debenture stock, or for spectal dividends, or for equalising
dividends, or for repairing, improving, extending and
maintaining any of the property of the Company. and for
such other purposes as the Directors may, in their absolute
discretion, think, conducive to the Company, with power
from time to time to transfer moneys standing to the credit
of one Fund or any part thereof to the credit of any other
Funds, and to invest the several sums to set aside, or so
much thereof as required to be invested, upon  such
investments (other than' shares of the Company) as they
may think fit, and from time to time to deal with and vary
such investments and dispose of and apply and expend all
or any part thereof for the benefit of the Company in such
manner and for such purposes as the Directors, in their
absolute discretion, think conducve to the interests of the
Company notwithstanding that the matters o which the
Directors apply or upon which they expend the same, or
any part thereof may be matters to or opon which the
capital moneys of the Company might rightly be applied or
expended; and to divide the Reserve Fund into such special
funds as the Directors may think fit, and to employ the
assets constituting all or any of the above funds including
the Depreciation Fund, in the business of the Company or
In the purchase of repayment of redeemable preference
share debentures or debenture-stock and that withont being
bound to keep the same separate from the other assets. If
the assets constituting any of the above, funds are
employed in the business of the Company, the Directors
may, if they think fit but not otherwise pay or allow to the
credit of such funds interests at such rate as the Directors
may think proper but not exceeding 9 percent per annum or
as maybe applicable under the Act.

To provide for the welfare of Directors or ex - directors or
employees or ex-employees of the Company and the wives,
widows and families or the dependents or conmection of
such persons by building or contributing to the building of
houses dwelling or chawls or by grants of money pension,
gratuitics, allowances, bonus or other payments or by
creating and from time to ime subseribing or contributing
to provident and other associations, institutions, funds or
trusts and by providing or subscribing or contributing
towards places of interest and recreation, hospitals and
dispensaries, medical and other attendance and other
assistance subject to the limits laid down under the
provisions of the Act as the Board shall think fit and subpect
o the provisions of the Act o subscribe or contribule or
otherwise to asslst or o guarantee moneys by charitable,
benevolent, religions, scientific, national or other
institutions, bodies and objects which shall have any moral
or other claim to support or aid by the Company either by
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To wappoint omployees 162

ek,

To appoint Local Boards 163,

To delegate powersefc.

Power of Attorney

164

165,

reason of lomality of operation or of public and gencral
utility or otherwise,

To appoint and at their discretion, remove or suspend such
general  managers, managers, secretaries, assistants,
supervisors, scientists, technicians, engineers, consultants,
legal, medical or economic advisors, research workers,
labourers, clerks, agents, servants and any other kind of
employess for permanent temporary or special services as
they may from time to time think fit and to determine their
powers and duties and fix their salaries or emoluments or
remuneration and to require security in such instances and
of such amount as they may think fit and from time to Hme
o provide for the management and transaction of the
affairs of the Company in any specified locality in India or
elsewhere in such manner as they think Hit.

From time to fime and at any time to establish any Local
Board for managing amy of the affairs of the Company in
any specified lm‘.ﬂlil}r in India elsewhere and to appodnt any
persons to be members of such local Board and to fix their

remuneration.

Generally, subject to the provisions of the Act and these
Articles, from time to time to delegate (with or withowt
powers of sub-delegation) all or amy of the powers
authorities and discretions, for the time being vested in the
Directors to any employee of the Company or to any other
person, firm or Company or otherwise to any fluctuating
body of persons including a Local Board.

At any time and from time to time by powers of attorney
under the Seal of the Company fo appoint any person or
persons to be the attorney or attorneys of the Company, for
such purposes and with such powers, authorities and
discretions (not exceeding those veated in or exercisable by
the Board) and for such pericd and subject to such
conditions as the Board may from time to time think fit and
any such appointment may (if the Board think fit be made
in favour of the members or any of the members of any
Committee of the Board or @ Local Board or in favour of
any Company or the Shareholders, Directors, nominees or
managers of any Company or firm or otherwise in favour of
any floctuating body of persons whether nominated
directly or indirectly by the Board and any such power of
attorney may contain such powers for the protection or
convenience of persons dealing with such attorneys as the
Board may think fit and may contain powers enabling any
such delegate or attorneys as aforesaid to sub-delegate all
or any of the posers, authorities and discretions for the time
being vested in them.
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To dispose of property 166,  Subject to Section 180 of the Act, to scll, lease or otherwise
dispose any of the properties or undertakings of the
Company.

To enter into partnership 167.  Upon the Company entering into a partnership with any

et other person or company for the purpose of the carrying on
the business as per the objedt dause of the Memoranduam
and Articles of Association the Company may oblain
possess, have or retain all such powers as are available o
pariners are as available to partners under the Indian
Partnership Act, 1932 or under any other law which may
for the time being be in force and may perform, execute
and for do all such acts and things that a partner is required
o or can or may perform, execute and,/or do. For this
purpose, the Board of Directors may authorise and/or
appoint such one or more of Directors, officers or other
representatives from time to time to do such acts, deeds or
things as may be necessary for the purpose of obtaining,
holding, exercising or enforcing the rights and powers of a
partner and performing the doties and obligations of a
partner, The above provisions will apply mutatis mutandis
where a company becomes a member of an association of
peraons or @ body of individoals including representing the
Company at a meeting of the partners

To accept powers of 168,  The Board of Directors may authorise, from time to Hme,

Attorney accepl to act as constituted attorney for any person or
person(s) resident or non-resident in India or company
whether belonging to resident or non-resident in India, and
exercise through any Director or Directors or any person
authorised by a Resolution on the Board all powers
obtained in Company by the document of Power of
Attormey,

To subscribe to 189,  Subject to the provisions of the Act, o subscribe or

charitable and  other contribute or otherwise to assist, or o guarantee money to

Junds charitable, benevelent religlous, scientific, political, national
or other Institutions or objects or for any exhibition or for
any public, general or useful object not directly relating to
the business of the Company.

May make contracts ete, 170, Subject to the provisions of Act and these Articles, for or in
relation to any of the matters aforesaid or otherwise for the
purposes of the Company, to enter into all such
negotiations and contracts and rescind and vary all sach
contracts and execute and do all such acts, deeds and things
in the name and on behalf of the Company as the Board
mayv consider expedient.

BORROWING POWERS

Pourer to borrow 171, Subgect to the provisions of the Act and these Articles and
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Conditions  on  which 171
money way be borrowed

Bonds debentures eic. to 173

be subject tocontrol of
Dhirgctors

Issue at discoumnt ete, or 174,
with special privileges

Mortgage of wuncalled 175.

Indemnity may begiven 176,

without prejudice to the other powers conferred by these
Articles, the Board of Directors shall have the power from
lime to Hme at their discretion fo borrow any sum or sums

of money far the purposes of the Company.

Subject to the provisions of the Act and these Articles, the
Board of Dhrectors may raise and secure payment of such
sum or sums borrowedin such manner and upon such
terms and conditions in all respects as they think fit, and in
particular by the issue of bonds, perpetual or redeemable
debentures or debenture-stock or any other instrument or
any mortgage or charge or other security on  the
undertaking of the whole or any part of the property of the
Company (both present and future) including its uncallad
capital for the time being and debentures, debenture-stock
and other securities may be made assignable froe from any
equities betwesn the Company and the person to whom the
same be lssued,

Any bonds, debenture debenture-stock or other securities
issued or to be issued by the Company shall be under the
control of the Board of Directors, who may issue them upon
such terms and conditons and in such manner and for such
consideration as they shall consider to be for the benefit of
the Company.

Subject to the provisions of the Act and thess Articles any
bonds, debentures, debenture-stocks or other securities
(except no Equity Shares shall issue at discount) may be
issied at a discount premium or otherwise, and with any
privileges and conditions as to redemption surrender
drawing, allotment of shares appointment of Directors and
otherwise provided that debentures with the right to
allotment of or conversion into shares shall not be issued
except with the sanction of the Company in general

If any uncalled capital of the Company is included in or
charged by any mortgages or other security, the Board of
Directors shall subject to the provisions of the Act and these
Articles, make calls on the members in respect of such
uncalled capital in trust for the person in whose favour
such mortgage or security is execubed,

Subject to the provisions of the Act and these Articles, if the
Directors or any of them or any other person shall incur or
be about in incor any liability, whether as principal or
surety for the payment of any sum primarily due from the
Company the Directors may execute or cause fo be
executed any mortgage, charge or security over or affecting
the whole or any part of the assets of the Company by way
of indemnity to secure the Directors or person so becoming
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liable as aforesaid from any loss in respect of such Gability,

MANAGING DIRECTORSWHOLE-TIME DIRECTORS

Power to appoint 177.

managing Directors’
Whole-time Directors

What provision he shall 178,
be subject Lo

Remuneration of 179,
Managing Director
Whole-time Director
Pourers & duties of 150,
Managing Director/

whole-time Direclor

Subject to the provisions of the Act, and these Articles, the
Directors may from Hme %o Hme appoint one or more
person as & Managing Director or Managing Directors |:1':r1
which expression shall be including Additional Managing
Directors) or Whole-time Director(s) of the Company for
such term not exceeding five years at a time and subject to
such contract as they may think fit.

Subject 1o the provisions ef the Act and of the Articles, a
Managing Director,/ Whole-time Director shall not, while he
continues to hold that office, be subject to retirement by
rotation, and he shall ipso facto and immediately cease to
be a Managing Director/ whole-time Director if he ceases to
hold the affice of Director for any cause.

Provided that if at any Hime the number of such THrectors
(incloding Managing Director/ Whole-time Director) as are
not subject to retirement by rotation shall exceed one-third
of the total number of the Directors for the ime being, then
such Managing Director/Whole-time Director, as the
Directors  shall from time to time shall be liable to
refirement by rotation o the infent that the Threctors not
lizble tn retirement by rotation shall not exceed one-third of
the total number of Directors for the time being.

The remuneration of a Managing Director/Whole-time
Director (subject to Section 197 and other applicable
provisions of the Act and of these Articles and of any
contract between him and the Company) shall from time to
time be recommended by the Directors to the members for
their approval, and may be by way of fived salary, or
commission of profits of the Company; or by participation
i any such profits or by any or all of these or any other
modes, as the Board may thins fit

Subject to the supervision and control of the Board of
Directors, day to day management of the Company shall be
in the hands of the Managing Director/Whole-time
Directors, The Board of Directors may from time to Hme
enfrust bo and confer upon a Managing Director/ Whole-
time Dhrector for the time being such of the powers
exercisable as they may think fit. and may confer such
powers for such time and to be exercised for such objects
and purposes, and wpon such terms and conditions and
with such restrictions as they think expedient, and may
subject to the provisions of the Act and these Articles confer
auch powers either collaterally with, or to the exclusion of
and in substtution for all or any of the Directors in that
behalf; and may from time to time revoke, withdraw, alter
db



or vary all or any of such powers.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR

Appointment of Chiefl 181,

Executive Officer,
Manager, Company
Secretary or Chief
Financial Officer

Awthendication or
documents and

proceedings

Common seal

Deeds howr executed

CHIEF FINANCIAL OFFICER

Subject to the provisions of the Act, —

A chief executive officer, manager. company secretary or
chief financial officer may be appointed by the Board for
auch term, at such remuneration and upon such conditions
as it may think fit; and any chief execative officer, manager,
company secretary or chief financial officer so appointed
may be removed by means of a resolution of the Board;

A Director may be appointed as chief executive officer,
manager, commpany secretary or chief financial officer.

A provision of the Act or these regulations requiring or
authorising a thing to be done by or to a Director and chief
executive officer, manager, company secretary or chief
financial officer shall not be satisfied by its being done by or
to the same person acting both as Director and as, or in
place of, chiel execubive officer, manager, company
secretary or chief financial officer.

AUTHENTICATION OF DOCUMENTS

182,

183,

184.

Save as otherwise expressly provided in the Act to these
Articles documents or proceedings requiring authentication
by the Company, may be signed by a Director or an
authorised Officer of the Company and need not be under
its seal,

THE SEAL
The Board shall provide for the safe custody of the seal,

The seal of the company shall not be affixed W any
instrument except by the authority of a resolution of the
Board or of a committee of the Board authorised by it in
that behalf, and cxcept in the presence of at least two
directors and of the secretary or such other person as the
Board may appoint for the purpose; and those two directors
and the secretary or other person aforesaid shall sign every
instrument to which the seal of the company is so affixed in
their presence.

Every deed or other instrument to which the seal of the
Company is required o be affixed shall, unless the same is
executed by a duly constituted Attorney of the Company,
bt signed by one Director or the secretary or the person
authorised by the Board for the purpose, provided
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Seals abroad 185,

Declaration of dividends  186.

certificate of shares may be scaled and signed in accordance
with the provisions of the Act and rules made thereander
or any modification thereof or any other Rules in respect
thereof from time to time in force,

The Company may exercise the powers conferred by the
Act and such powers shall accordingly. be vested in the
Directors,

DIVIDENDS AND RESERVE

The company in general meeting may declare dividends,
but no dividend shall exceed the amount recommended by
the Board.

Subject 1o the provisions of section 123, the Board may from
time to time pay to the members such interim dividends as
appear to it to be justified from the profits of the company:

(i) The Board may, before recommending any dividend,
set aside out of the profits of the company such sums
a4 il thinks fit as a resarve or reserves which shall, ai
the discretion of the Board, be applicable for any
purpose to which the profits of the company may be
properly applied, including provision for meeting
contingencies or for  equalizing  dividends; and
pending such application, may, at the like discretion,
elther be employed in the business of the company or
be invested in such investments {other than shares of
the company) as the Board may, from time to time,
thimbs fit.

(if) The Board may also carry forward any profits which
it may consider necessary not o divide, without
setting them aside as a reserve.

{iiiy Subject to the rights of persons, if any, entitted to
shares with special rights as to dividends, all
dividends shall be declared and paid according to the
amounts paid or credited as paid on the shares in
respect whereof the dividend is paid, but if and so
long as nothing is paid upon any of the shares in the
company, dividends may be declared and paid
according to the amounts of the shares,

{iv) WNo amount paid or credited as paid on a share in
advance of calls shall be treated for the purposes of
tinis Article as dividend paid on the share.

vl  All dividends shall be a ioned  and id
pport pa
proportionately to the amounts paid or credited as
paid on the shares during any portion or portions of
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Capital paid up
adrance at interest mol
to egrn dividend

Dividend to be 188,

apporiioned

Dividends in proportion 189,

to amonnt paid up

i 187,

the period in respect of which the dividend is paid;
but if any share is issued on terms providing that it
shall rank for dividend as from a parficular date such
share shall rank for dividend accordingly.

(vi) The Board may deduct from any dividend payable to
any member all sums of money, if any, presently
payvable by him to the company on account of calls or
otherwise in relation to the shares of the company,

{wii) Any dividend, interest or other monles payable in
cash in respect of shares may be paid by cheques,
online transfer or warrant sent through the post
directed to the registered address of the holder or, in
the case of joint holders, to the registered address of
that one of the joint holders who is first named on the
register of members, or to such person and to such
address as the holder or joint holders may in writing
direct.

{wiii) Every such cheque or warrant shall be made payable
to the order of the persom to whom it is sent.

(i)  Any one of two or more joint holders of & share may
give effective receipts for any dividends, bonpses or
other monies payable in respect of such share.

Motice of any dividend that may have been declared shall
be given to the persons entitled to share therein in the
manner mentioned in the Act, The Company shall not be
liable or responsible for any cheque or warrant lost in
transit or for any dividend lost by the member ar person
entitled thereto by the forged endorsement of any cheque
or warrant or the frandulent or Improper recovery thereof
by any other means. Mo dividend shall bear interest against
the company.

Where capital is paid up in advance of calls upon the
footing that the same shall carry interest such capital shall
not, whilst carrying interest confer a right to participate in
profits or dividend,

The Company may pay dividends in proportion to the
amount paid up or credited as paid up on each share,
where a larger amount is paid up or credited as paid up on
some shares than on others.

Any capital paid up on a share during the period in respect
of which a dividend is declared shall, unless the terms of
the issue otherwise determine only entitle the holder of
such share to an apportioned amount of such dividend as
from the date of payment of capital on the share.
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Pouer of DHrecltors fo 19,
limit dividends

No right to dividend 191

before transfer

Depreciation Fusd 192,

Books of Accounis fo be 193
kept

Where to be kept 154,

Accounts to be audifed 195,

No large dividend shall be declared than Is recommended
by the Directors, but the Company in general meeting may
declare a similar dividend. No dividend shall be payvable
except out of the profits of the year or any other,
undistributed profits or otherwise than in accordance with
the provisions of Section 123, 126 and 127 of the Act and no
dividend shall carry interest as against the Company. The
declaration of the Directors, as to the amount of the net
profits of the Company shall be conelusive.

A transfer of shares shall not pass the right to any dividend
declared thereon before the registration of the transfer.

The Directors may, from time to ime before recommending
any dividend, set apart any such portion of the profits of
the Company, as they think fil, as a depreciation fund
applicable at the discretion of the Directors, for providing
against any depreciation in the investments of the
Company or for re-building, restoring, replacing or for
altering any part of the buildings, work, plant, machinery
or other property of the Company destroyed or damaged
by fire, flood, storm, tempest, earthquake, accident riot,
wear and tear or any other means whatsoever and for
repairing altering and keeping in good condition the
property of the Company or for extending and enlarging
the building machinery and property of the Company with
full power to employ the assets constituting such
depreciation fund n the business of the Company and that
without being bound to keep the same separate from the
cther assets.

ACCOUNTS

(f) The Board shall from time to time determine whether
and to what extent and at what times and places and
under what conditions or regulations, the accounts and
books of the company, or any of them, shall be open to
the inspection of members not being direchors,

(i) Mo member (not being a director) shall have any right
of inspecting any account or book or document of the
company except as conferred by law or anthorised by
the Board or by the company in general mesting,

The books of accounts shall be kept at the Office or subject
to the provision of Section 128 of the Act at such other place
s the Directors think fit and shall be open to inspection by
the Directors during the business hours.

Auditors shall be appointed and their rights and duliss
regulated i accordance with Section 139, 143 and other
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Statement of accounts to 194,

be furmished to General
Meeting

Accounts to be sent fo 197,
each member

Service of docswments or 198,
notice on mewmbers by the

Company

By Advertisement 199.

applicable provisions of the Act.

The Drrectors shall from time to tome in accordance with
Section 129 or other applicable provisions of the Act cause
o be prepared and to be laid before the Company in
Ceeneral Meeting such Financial Statements and reports as
are referred to m thase Sectons,

A copy of every such Statement of Profit and Loss and
Balance Sheet (including the Auditor's Report and the every
other document required by law to be annexed or attached
to the Balance Sheet) shall, at-least twenty-one clear days
before the meeting at which the same are o be [aid before
the members be sent o the members of the Company, to
holders of debentures issued by the Company (not being
debentures which ex-facie are payable to the bearer
thereaf), to trustees for the holders of such debentures and
to all persons entitled to receive notice of General Meeting
of the Company as per the detailed provisions of the Act

DOCUMENTS AND MOTICE

A document or notice may be served or given by the
Company or an officer thereof on any member either
personally or by sending it by post, courier or electronic
mode or by hand to him to his registered address or (if he
has not registered address in India) to the address, if any,
within India supplied by him to the Company for serving
docurments or notices on him.

Where a document or notice is sent by post, the document
or notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing the
document or notice, provided that where a member has
intimated to the Company in advance that documents or
notices should be sent to him under a certificate of posting
or by registered post with or without acknowledgement
due and has deposited with the Company a sum sufficient
to defray the expenses of doing so, service of the document
or notice shall not be deemed to be effected unless it is sent
in the manmer intimated by the member and such service
shall be deemed to have been effected in the case of a notice
of a meeting at the expiration of forty-eight hours after the
letter containing the document or notice 18 posted and in
any other case, al 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 area where the Registered Office is situated or
wherein the majority of shareholders are residing, shall be
deemed to be duly served or sent on the day on which the
advertisement appears, on to every member who has no
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O personal
represenlatives el

To whom docwments or
notices must be served or
Firen

Members  bound by

documents or  nofices
sevped on or given fo
previous holders

Docunients or nofice by

Company amd signature
Hhereto

Service of Document or
notice by member

Social Responsibility of 205,

the Comparny

registered address in India and has not supplied to the
Company any address within India for the service of
docurments on him or the sending of notice to him,

A document or notice may be served or given by the
Company on or to the persoms entitled to a share in
consequence of the death or insolvency of a member by
sending it through the post in a pre-paid letter addressed to
him by name or by the ttle of mopresentative of the
deceased or assignee of the insolvent or by any like
description, at the address (if any) in India supplied far the
purpose by the person claiming to be so entitled or (until
such an address has beem so supplied) by serving the
document of notice in any manner in which the same might
have been given if the death or insolvency had not
pcourred.

Documents or notices of every General Meeting shall be
served or given in same manner as prescribed in preceding
articles to {(a) every member (b) every person entitled to a
share in consequence of the death or insolvency of a
member and (¢} the auditors for the time being of the
Company amd any other person specified under the Act as
such.

Every person who, by operation of law, transfer or other
mueans whatsorver, shall become entitied to any share shall
be bound by every document or notice in respect of each
ghare, previously to his name and address being entered on
the Register of Members shall have been duly served on the
person from whom he derives his title to such share.

Any document or notice to be served or given by the
Company may be signed by a Director or by some other
person duly authorised by the Board for such purpose and
the signature may be written, printed or lithographed.

All documents or notices to be served or given by members
or to the Company or any officer thereot shall be served or
given by sending them o the Company or Officer at the
registiered office by post under a certificate of posting or by
registered post or speed post or by courler or by leaving it
at the registered office.

CORPORATE SOCIAL RESPONSIBILITY

The Company shall endeavour to promote the objectives of
social and economic development consistent with the needs
of efficlency and productivity, harmonising the interest of
the stakeholders and try to ameliorate the hardships and
promaote the welfare of the Community, especially in areas
where it is carrying on its activities.
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WINDING UP

Manner of Winding up 206.  Subject to the provistons of Chapher 20X of the Act and rules
made thereunder and Insolvency and Bankruptcy Code,
25,

{t} If the company shall be wound up, the liguidator may,
with the sanction of a special resolution of the company
and any other sanction roguired by the Act divide
amongst the members, in specie or kind, the whole or
any part of the assets of the company, whether they shall
consist of property of the same kind or nol.

(7} For the purpose aforesaid, the liquidator may set such
value as he deems fair upon any property to be divided
as aforesaid and may determine how such division shall
be carried out as between the members or different
classes of members,

{tif) The liguidator may, with the like sanction, vest the
whole or any part of such assets in trustees upon such
trusts for the bemefit of the contributories if ke considers
necessary, but so that no member shall be compelled to
acvept any shares or other securities whereon there is
any liabiliky.

INDEMNITY

Indemnification owt of 207. Every officer of the company shall be indemnified out of

the assets  of the assets of the company against any liability incurred by

CORpPEnY him in defending any proceedings, whether cwvil or
criminal, in which judgment is given in his favour or in
which he is acquitted or in which relief is granted to him by
the court or the Tribunal.

3

Subjoct to the provisions of the Act every Director,
Manager, Otficer or servant of the Company or any person
(whether an officer of the Company or not) employed by
the Company as auditor shall be indemmified out of the
funds of the Company against all claims and it shall be the
duty of the Directors oat of the funds of the Company to
pay all costs, charges losses and damages which any such
person may incur or become liable to by reason of any
contract entered Into of act or thing done about the
execution or discharge of his duties or supposed dulies
except such if any, as he shall incur or sustain through or by
his own wilful act neglect or default including expenses
and in particular and so as not to limit the generality of the
foregoing provisions against all liabilities incurred by him
as such director, manager, officer or auditor in defending
any proceedings whether civil or criminal in which
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Exemption 1t cerlain 208,

CARES

Absolute prohibition

General prohibition

214,

judgment 15 given in his favour or in which he is acquitted
of in connection with any application under prescribed
Section of the Act in which relief is granted to him by the
court,

Subject to the provisions of the Act, no Director, Auditor or
other officer of the Company shall be lable for the act,
receipts neglects or default of any other Directurs or officer
of for joining in any receipts or other act for conformity or
for any loss or expenses happening to the Company
through the insufficiency or deficiency of title to any
property acquired by order of the Director for on behall of
the Company or for the insufficdency or deficiency of any
security in or upon which any of the moneys of the
Company shall be invested or for any loss or damages
arising from the bankmptcy, insolvency or tortuous act of
any person firm or company 0 or with whom any moneys
securities or effects shall be entrusted or deposited or for
any loss occasioned by any error of judgment, omission,
default or over-sight on his part or for any other loss,
damage or misfortune whatever which shall happen in
relation to the execution of the duties of his office or in
relation thereto unless the same shall happen through his
own dishonesty.

SECRECY

No member shall be entitled to visit or inspect any works of
the Company without the permission of the Board of
Directors or its authorised director/officer to require
discovery of or any information respecting any detail of the
Company's trading or any matter which is or may be in the
nature of a trade secret, mystery of trade secret process or
any other matter which may relate to the conduct of the
business of the Company and which in the opinion of the
directors it would be inexpedient in the interest of the
Company to disclose.

Every Director, Manager, Auditor, Treasurer, Trustee,
Member, of a committee, officer, servant, agent
sccountant or other person employed in the business of
the Company shall if 20 required by the Directors, before
entering upon his dulies, sign a declaration pledging
himself to observe a strict secrecy respecting all
transactions and affairs of the Company with the
customers and the state of the accounts with individuals
and in matters relating thereto, and shall by such
declaration pledge himself not to reveal any of the matters
which may come o his knowledge in the discharge of his
duties except when required so to do by the Directors or
by law or by person to whom such matters relate and
except 50 far as may be necessary in order to comply with

5



any of the provisions in these presents contained.

General Powwers 211, Where any provisions of the said Act, provides that the
Company or its Board of Directors shall do such act, deed,
or thing, or shall have a right, privilege or authority to
carry out a particular transaction, only if it is &0 authorised
in s Articles, in respect of all such acts, deeds, things,
rights, privileges and authority, this Articde hereby
authorises the Company or its Board of Directors to carry
ot the same, without the need for any specific or explicit
Articke in that behalf.

Note: The Articles shall be signed by each subscriber of the memorandum of association who
shall add his address, description and occupation, if any, in the presence of at least one witness
who shall attest the signature and shall likewise add his address, description and oocupation, if
any, and soch signatures shall be in form specified.



Sr, No. | Names; addreases, descriptions & Signature | Witnesses (along  with
occupations of the subscribsen ol NaES, addressas,
subscribers | descriptions ani
wecupations)
1 HARENDREA EITARMNA Sd/-
Son of Shri Lajpat Ral Khanna NARENDRA
7/45, Cid Rajindera Magar KHANNA
MNowe Dielhi-1 100660
(Seavics)
% y
m i -
=
: 2fi
= g
z.5425
Eﬁﬁsﬁi
) H. iT5] é L
B o% g
g ;5;
2 | RANJEET SINGH RAWAT k- g e
Son of Shri Jagat Singh Rawat RAMJEET | £ a
8298, Mew Anaj Mandi, SINGH E
Bara Hindu Rao, EAWAT
Drelhi-11006
(Service)

Crate: 15% November, 1984
Place: Dalhi
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