MEMORANDUM OF ASSOCIATION
OF

ROLCON ENGINEERING COMPANY
LIMITED

I. The Name of the Company is ROLCON ENGINEERING
COMPANY LIMITED.

Il. The Registered Office of the Company shall be situated in the 00 /
State of Gujarat. ] ‘t e

rsewer v “_'

I, The Objects for which the Company is established and whld{h]_’)m

diceravo .

extend to all the States of India, are :— : 1 riale (:.".'C::.f__' o
. . . e
A, Main objects (o be pursued by the Company on its incorporation : o Coethy o
1T e i
1. To manufacture, fabricate, buy, sell, import, export, reparr, . v

maintain and deal in Chains of every descriptions; such as Roller Trans-
mission Chains; Elevator and Conveyor Chains; Chains for all types of

Mechanical Handling Equipments; [ndustrial Machinery Chains and all !

‘other kinds of Chains and Components whether for industrial requirements or 7/}
“ptherwise.

!

2. To carry on the business of engineers, founders, smiths, machinists,
manufacturers and dealers in industrial plants, machinery, components,
-equipments, apparatus and appliances of every description.

3. To carry on the business of builders and contractors'jtron foungq"s ‘_‘; et ¢ -
. o Wagistra :
'steel- makers, manufacturers and engincers of industrial machmcry, too]i, . . ro

vl prly, Geloct,

,implements and ‘metalwarc of every description: brass founders,: mctal,worlgqrs;, “'l.’.bq

mlllwnghls machinists, wiredrawers; tube, pipe and tank. manufdcguicrs Qoo_uﬂ., gmﬂ .{.qgu;
"moulders, metallurgists, fitters, galvanisers, japanners, electrozplaters, and: .. , . H, B. a

. K
"enamellers and die- makers. b, Docloe: T
, & Bedteas v
. | s msm
4. To carry on the business of manufacturers Pio.ifant™sstéel, v everores e .

Pt L RN

! aluminium, brass, copper, lead, silver and all other metal she [sl‘tf%ccﬂst “l - L
L wires; pipes; rods, squares, plates of all sizes and descripti To AW R Jd...‘i).‘.gﬂffh mn';ﬂd—
lead and other metal foils and utensils; lead and brass pipesd sheets, ingots

‘and circles and other manufactures and parts. R. K; g L Pal‘

’

. 3. To act as consulting enpineers in mechanical, electrical, chemical,
“metallurgical, and other related industries and to undertake design and
. construction of industrial equipments and plants.

6. To undertake and ecxccute any contract for works involving
supply or usc of any plant, machinery, tools and apparaius, appliances, ,” &=
equipments and components and to carry out any ancillary and other 4%
works comprised in contracts,
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B. Incidental and Ancillary objects to the allainment of Main vhjects:

1. To manufacture and producc and either as principals or  agents,
trade and deal in any articles belonging, dealt in or manufactured by the
Company, including all apparatus, appliances and things wsed in connection
with the business of the Company.

2 To trade inall articles and things which the Compiny nuy
manufacture, produce or deal in and to manufacture, import, cxport, buy,
sell, let on hire, exchange, alter, improve, manipulate, prcpare for market
and/or otherwise deal in or distribute all kinds of plants, machinery,
machine parts, tools, apparatus, utensils, chemicals, raw materials ond
substances necessary or convenient for carrying on any of the herein specilicd
business of the Company.

3, To manufacture, purchase or acquire various appuaratus. machinery,
-equipments, appliances, furniture, and raw materials und other  materials,
necessary or requisite for the production of the goods of the Company.

4. To apply for, purchase or otherwise acquire, and proteet, prolong
Aand renew whether in India or elscwhere, any patents, patent rights, byevets
d’inventions, licences, protections, concessions and the like conferring any
-exclusive or limited right to any invention, scerets, or other information
which may secem capable of being used for any of the purposes ol (he
Company or the acquisition of which may seem directly or indircctly to
benefit the Company and to use, exercise, develop, manufacture undagy or
grant licences or privileges in respect of, or otherwise turn to account any
patents, property rights, inventions, sccrets or information so acquired and
to spend money in experimenting upon, lesting, improving or seeking 1o
improve the patents, property rights, inventions, scerels or informatidn’ so
acquired or proposed to be acquired.

$. To purchase, lease or otherwise ucquire lands and buildings for
ithe crection of factories and workshops and 1o establish, maintain, improve
and equip such factorics, workshops offices with plants, engines and muchi-
nery for manufacturing any of the products of the Company or fnr')::n)'
©other purpose.

#. To acquire and undertake, manage or maintain the whole or any
part of the business, property and liabilitics of any person or company
<carrying in, authorised to carry on or possessed of property suitable for the
purposes of the Company.

7. To let out ‘on hire all or any of the property of the Company
{ whether real or personal) including every description of apparatus or appli-
ances of the Company.

8. To adopt such means of making known the goeds and products
of the Company through any media, as may scem expedient and in particular
by advertisements in the press, by circulars and by granting prizes, rewards
and donations. To hold or promote competitions of any descriptions authoer-
ised by law which may be calculated 10 increase the business of the
Company or 10 adverlisc or promote the sule of any products dealt in by
the Company or any publications issued by it or in which it is interested
and to give prizes in connection with such competitions or otherwise consi-
sting of cash, scholarships or other terminable payments, gifts, in kind or
any other bonus reward or advantage.
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9. To acquire from tlime to time and to manufacture, import, export
.and deal in all kinds of stock--in--trade, goods chattels and eflects.

10. To purchase, take on lease or in exchange, hire or otherwise
acquire and hold any estate or interest in lands, buildings. casements, rights,
privileges, concessions, machinery, patents, plant, stock-in-trade, and movable
and immovable property of any kind necessary or convenient for the purpose
of the Company.

(. \i‘l‘o take or otherwise acquire and hold shares, stock, debentures
or other ¥nterests in any other company having objects altogether or in part
:similar to those of this Company or carrying on any business capable of
being conducted so as directly or indirectly to benefit this Company.

1? '130 amalgamate, cnfer into  partnership or into any  arrangement
for sharing profits, union of interest, co-operation, joint venture, reciprocil
concession or otherwise with any person, firm or company carcying on or
engaged in or about to carry on or engage in any business or (ransaction
capable of being conducted so as directly ar indirectly to benefit this
Company.

1) To scll or dispose of the undertaking of the Company or any part
thereof on such consideration as the Compiny may think fit; and in  parti-
cular for shares, debentures or securities of any other company having obje-
¢ts altogether or in part similar to that of the Company.

té. To borrow or raisc or sccure the payment of money in any manner
and upon any tcrms for the prOSCS of or in connection with the business

of the Company. fass. bd mﬂ mf' eatiy o
&wlwv: fﬁfﬂ.\\ £ Ww’\.’ 4 1{.7 M—w Aok 1 Y49,

1 % To sell, improve, manage, exchange, morlgagc, dispose of, turn w
.account, et on rent, royalty, share of profits or otherwise, to grant licenscs,
assessments and other rights of and in any other manner deal with all or
.any part of the undertaking and all or any part of the movable and immo-
vable properly, present or future.

16 To issue and deposit any securitics which the Company has paower
10 issue by wav of morigage to secure any sum and also by way of sccurity
for the performance of any contracts or obligations of the Company.

1?.  To guarantee the debts and contracts of customers and others.

18, To invest and deal with the moneys of the Company not immedialely
required in such manner as may from time to time bhe determined.

19. To lend maoney to such person and on such terms as may seem
expedient and particularly to members of the staff, customers and others
having dealings with the Company.

20 To make advances of such sum or money, upan or in respect of
or for the purchase of raw materials, goods, machinery, stores or any other
property, articles and things required for the purposcs of the Cowpany, upon
such terms with aff without security as the Company may deem
cxpedient.

2l.  To borrow or raise moneys or o receive money on deposit  at
interest for any of the purposes of the Company, and at such time or times
and in such manner as may be thought fit and particulur by the issue of
dcbentures, perpetual  or otherwise, including debentures convertible into
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shares of this or any other company or perpetual annuitics and for security
for any such money so borrowed, raised or received or of any such deben-
tures, so issued to mortgage, pledge or charge the whole or any part of the
property assets, or revenue and profit of the Company present or futwic, by
special management or otherwise or to transfer or convey the same absolutely
or in trust and to give the lenders power of sule and other powers us  may
scem expedient and to purchase, redeem or pay off any such sccuritics.

22 To pay for any property or rights uacquired by the Compuny either
in cash or wn fully or partly paid up shares, with or without prefcrred. rights
in respect of dividend or repayment of capital or otherwise or by any secu-
rities which the Company has power to issuc or partly in one maode and
partly in another and generally on such terms as the Company may determine.

23. To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company either in cash, by instalments,
or otherwise or in fully or partly paid up shares of any company or corpo-
ration with or without preferred rights in respect of dividends or  repayment
of capital or otherwisc or in debenture or morigage debentures or  dJdeben-
ture stock, morigages or other securitics of any company or corporiion or
partly in one mode and partly in another and generally on such wrms as
the Company may delermine.

24. To distribute among the members in specic any property of the
Company or any proceeds of sale or disposal of any property of the Com-
pany but so that no distribution amounting to a reduction of capital be made
excepi with the sanction {if any) for the time being required by law.

28. To draw, make, accept, endorse, discount, exccute and issue, nego-
tiate, assign and otherwise deal in cheques, drafts, promissory notes, bills of
exchange, hundies, debenture bonds, bills of lading, railwuy receipts, wiarrants
and all other negotiable or transferable instruments,

2. To open an accountoraccounts with any individual, irm ar company
or with any Bank or Banks or Bankers or Shrofls and to pay into and
to withdraw money from such account or uccounts,

27.  To make donations to such persons or institutions uand in  such
cases and cither of cash or any other assets as may bc thought directly or
indirectly conductive to any of the Company's objects or otherwise expedient.

28,  To subscribe and pay money for charitable or benevolent objects or
for any exhibition or for any public general or other objects and to cstahlish
and support or aid in the establishment and support of associations, institu-
tions, trusts and conveniences for the benefit of the employces or of persons
having dealings with the Company or the dependants, relatives or conne-
ction of such persons and in particular friendly or other benefit societics and
o grant pensions, allowances, gratuities and bonuses cither by way of annuat
payments or a lump sum, and to makc payments towards insuriiices, and
to form and contribute to provident and benefit funds, to or for such

persons,

219.  To do all such other things as arcincidental or may be thought
conductive to the attainment of all objects or any of them, in any part of
the world, and as principals, agents, contractors, trustees or otherwise, and
by or through trustees, agents, or otherwise, and cither slone or in conjun-
ction with others.
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C. Other odjects not included either as Main orv Incidental and Ancillary
objects 1 —

1. To carry on the business of mechanical and electrical engineers.
mechanists, millwrights, founders, wiredrawers, tube makers, metallurgists and
to manufacture, buy, sell, repair, alter and deal in apparatus, machincry,
materials and  all types of internal combustion e¢ngines, including oil and
petrol engines, gas lurbines, steam turbines and boilers and all components,
spare parts and accessories for use in connection therewith.

3. To carry on business as manufacturers and  dealers in plants,
machines, machinery, vessels. syphons, filters, bottles, boxes, cases, apparatus,
apphances and receptacles of all kinds for manufacturing, improving, treating,
preserving, refining, aerating, mineralising, bottling and discharging any
liquids or otherwise dealing with any manufactured product or thing.

*

4. To carry on the business of iron-founders. mechanical engineers,
manufacturers of implements, machinery and machine and other tools makers,
brass founders. metal workers, iron and steel converters, smiths, wood-workers,
metallurgists, and to buy, sell, repair, convert, alter, export, import, let on
hire, manufacture and deal in perforated metals, metal screens and all other
kinds of screens for industrial machinery.

4. To carry on the business of clectrical engineers and of manufac-
turers of electric apparatus and appliances required for or capable of . being
used in connection with the peneration, distribution, supply, accumulation
and employment of electricity and to buy, sell, import, export, or otherwise
decal in such apparatus or appliances.

¥, To search for, get. work, raise, make merchantable, scil and deal
in iron, coal, ironstone, brick-earth, bricks and other metals, minerals and
substances and to manufacture and sell patent fucl.

¢ . Tocarry on business as manufacturers of chemicals and manures,
distillers, dye makers, gas makers, mctallurgists and mechanical enginecrs
and to carry on any other business (whether manufacturing or otherwise)
which may scem to the Company capabic of being conveniently carried on.

7. To make and dealin furniture whether of wood, metal or any
other material of all descriptions and styles in all classes of work and withr
or without metal, glass, porcelain o1 other additions or fittings including alk
materials and workmanship required for the proper finishing, pollshmg, upho-
Istering and completing of all and every kind of furniture.

8. To undertake either alonc or jointly with any other companies or
persons, the complete or partial crections and constructions of buildings,
and works of all description including c¢lectric works, water works and drai-
nage and sewage works.

9. To act as managing agents of any company, individual or firm or
assnciation and for such periods and on such remuneration, terms and condi-
rons as may be agreed upon from time to time between the Company and such
company. individual, firm or association.

10 To curry on the business of merchants, financiers and agents of
all kinds in any form and in particular to act as agents, trustees, guarantors,
financiers or dclcredere agents, distributors., sole concessionaires for other
companics, 1ndividuals or Arms or others either in India or abroad,



1.  To establish and carry on the busincss of makers, manulucturers,
producers, purchasers, sellers, distributors. importers, exporters, repairers und
dealers in textile machinery including spinning frames, fly forms, carding and
blow-room machinery, doublings, winding und warping machines, dycing,
bleaching and finishing plants, as well as equipments, parts, accessorics, (ools,
implements, electrical and mechanical machines, apparatuses, deviees and
contrivances of every kind and description.

B¢ To carry on the business of  munufucturers  of and dealers i
metals, enamels, alloys, wood, synthetic fibres, synthetic resins  including
plastics; rubber, chemicals and all such products derived  or  manulactured
therefrom.

1X  To carry on the trade or businzs of iron-masters, steel makers,
steel converters, colliery proprictors, coke manufacturers, miners, smelters,
<ngineers, steel plate makers, 1ron Tounders, and manufacturers of non ferrous
metal products in all their respective branches.

k7 To carry onany business relating to  the winning and  working of
minerals, the production and working of metals, coul, bricks, clay, limestone
and other substances and the produciions, manufacture znd preparaion of
any other materials which may be uscfully or convenicntly combined with
the engincering or manufacturing business of the Compiny, or any contricis
undertaken by the Company and cither for the purposes only of such
contracts or as an independent business, and to undertuke and execute any
<contracts for works involving the supply or usc of any machinery und to
carry out any ancillary or other works comprised in such contracts.

15,  To acquire therigintto wse of manufacture ang put up wlephones,
telegraphs, dynameos, accumulators, lamps and all apporatus pow  known or
that may hereafter be invenled, connected with the genciation, accumusalion,
distribution, supply and employment of electricity or any power that can be
used as a substitute thercfore, including all cables, wires or appliances for
connecting apparatus at a distance with other apparatus, and including the
formation of exchange of centres.

16. To manufacture, fabricate, buy, sell, import, export, repair, maintiin
and deal in all kinds of mechanical bandling equipments; muachinery and
mechanical, electrical or all other kinds of automotive devices of  any
descriptions for loading, unloading, transportation and placement of men,
matertals and all other goods whether alive or otherwise.

17.  To become and undertake the office of  munaging agenls, treasuiers,
promoters, ecxecutors, trustees and receivers of agents of uny person firm
or company cither independently or jointy with any other person, lirm
or company and to carry on all kinds of ugency business in any puri
of the world.

18, To establish or promoic or concur in establishing or proroting
any other company whose object shall include the acquisition and  wiking
over all or any of the assets and labilities of or shall in any manner be
calculated to advance directly or indirectlly the objects or interest of the
Company.

19, To amalgamate with any other company whose objects  are similar
to those of this Company, whether by sale or purchase (for fully ar partly
paid up shares or othcrwise ) of the undertsking subject to the labilities of
this or any other company as aforesaid with or without winding up or by
sale or purchass ( for fully or partly paid up shares or  otherwise ) of all the



shares or stock of this or any such other company as aforesaid, or by
partnership or any arrangements of the nature of partnership or 1n any
other manncr.

20, To carry out business of production, manufacture and preparation
of any other materials wiich may be uscfully and conveniently combined
with the engineering and manufacturing business of the Company.

A To carry on any busmess  (whether manufaciuring or OLI'\Erwisc)
which may secem to the Company capable of being conveniently carried on
in connection with or calculated directly or indirectly to enhance the value
-of or render profitable the business of the Company or any of the Company’s
properties or rights. . A

And IT 1S HEREBY DECLARED hat the words “compaey” in i

M i we~than to this Cnm>an5 shall bc,dCCmed N
vV, i ¥ iy shi g pers n

iq or cl; ere.

IV. The Liability of the Members is Limited.
Andlonine

V. The/Sharc Capital of the Company is Rs. 30,00,000/- ( Rupces
Thirty Lakhs ) divided into 30,000 (Thirty Thousands) Shares of Rs. 100/-
(Rupees One Hundred) each  with power 1o increase or reduce the capital
and divide the Shares in the Capital for the time being into  several
classes and to attach thercto respectively any  preferential, qualified or
special rights, privileges or conditions as may be determined by or in
accordance with the regulations of the Company and to vary modify fand
abrogate any such rights, privileges or conditions in such manner as may

be for the time being provided by the regulations of the C‘orJ‘)‘my and the
statutory provisions, if any, Gamd £ corscldals o1 sk S dhans é:
e iBsua. Ahoacs ) 4@‘5&.« en po-db\ J‘MW‘*\.JI:, Sy =
We the several persons whose names and addresses arce subscribed,
.are desirous of being formed into a Company in purcuance of this Memo-
randum of Association, and we respectively agree to take the number of
shares in the capita) of the Company sct opposite to our respective namcs.
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Name of Subscribers.

Address, Occupation
and Description of
Subscribers.

Number of Signature
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Dated this 7'?f day of . Moenda 1967.
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TABLE “ A > EXCLUDED

1. The regulations contained in Table ‘A’ in the First Schedule to the Table “A" not 10 = OHE HUH[D
Companies Act, 1956, (hercinafter referred 10 as * the Act " or *“ the said Act’) apply- "; ﬂ F R
except so far as such regulations are embodied or expressly made applicable in \ T
these Articles, shall not apply to this Company, but the regulations for the whldS
management of the Company and for the observance thereof by the Members o &
and their representatives shall, subject to any exercise of the statutory powers of e
the Company in reference to the repeal or alteration of, or .:ddmon to, its

regulations by Special Resolution, as prescuh;d_b.\._mr_suﬁ,,&_t, h as

are contained in these Articles. P . S
INTERPRETATION ' ’ :
C LR r)‘a’ ,')U\/\ :.\8
2. The marginal notes in these Arliclgsmﬁﬁ\wocmnon shall not _affect \da}r‘gmal notes not L1
rocees authoritative. .
the construction thereof. D J RUPEES ® |
%, ONE HUNDRED

In the interpretation of these Arnclcs, Tl&’ﬁinﬁvmg weids express ons ]ntcrprctatlon A S >
shall h;vc the foltowing meanings, unless {eﬁbgnmi g the mean@/{)r €0 ext cla H(,lﬂ?s F _ .
thereof :— ¢ Prtrd

werd Y L., ?/q

e T
"‘{.,"' Alter » and ¢ alteration * shall mcludc The” makm5  ydditibns }md “Alter” and “Al- -
- teration®.

; = AR

ofjssiqns”’ - C e
eh (2

Wi e
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]

!lmt; 7The Compwy_ &rcaqs _RQLCON ENGINEERING COMPANY “The Company™ o3

Ta u," ‘-Gg‘,"’ this Company.

b Thc "Act.)] T THes (!ompanies Act, 1956 ™ or any statutory “The Act™ '
aﬁon\[l)ercof or an ot.hc; ct or Acts for the time being in force :
in India cont‘:nmng,.:,lL“lP 3ons f the Legislature in relation to Companies.

“Audilors” means and mcludcs those appointed as such for the time “Auditors™

being by the Company.

“I3oard" means a meeting of the Dircctors, duly called and constituted,
or as the case may be, the Directors assembled at a Board or the requisite
aumber of Directors entitied to pass a Circular Resolution in accordance with
these Articles or the Dircctors of the Company coliectively.

“Directors” means the Directors for the time being of the Company or, “*Directors™.
as the case may be, the Directors assembled at a meeting of the Board or
acting by Circular under the Artictes of Association of the Company.
“Dividend” includes interim dividend and bonus. “Dividend™.
o ——
“*Gender™.

Wér‘mmportmg the masculine gender also include the feminine gender.
o4 in

iUz




"In writing” or
“Written'’,

“Members™”.

“Month™.
“Office”,
“Paid up”.
"“Persons’.

*Public Holiday™.

*Company’s Regu-
lations” or *“these
presents”  or  the
“ Article ",

a sea] "

* Singular Number *'.

* Ordinacy Resolu-
tion ** and ** Special
Resolution ™.

" Yariation .

“ Year" and * Fi-

nancial Year".

Copies.

2

The expressions ““in writing™, *written' or any other eapression referring to
writing, shall, unlcss the contrary intention appears, mean written or printed or
lithograpbed or partly written and parily printed or lithographed, or typewrit-
ten or any other modes of representing or reproducing words in a visible form.

“Members"” means the duly registered holders, from time to time, of the
shares of the Company.

“Month™ means a calender month.

“ Office ** means the Registered Office for the time being of the Company.

“Paid up” includes credited as paid up.

*Persons” include corporations as well as individuals.

"Public Holiday” means a public holiday within the meaning of the

Negotiable Instruments Act XXV of 1881,

Provided that no day declared by the Central Government to be a Public
Holiday shall be deemed to be such a holiday, in relation 10 any meeting,
unless the declaration was notified before issue of the Notice convetiing such
mecting,

“Company’s Regulations” or ‘‘these presents™ or ‘the Articles’ mean
these Articles of Association as originally framed and registered or as altered
from time to time by Special Resolution,

“*Seal” means the Common Seal for the time being of the Company.

Words importing the singular number

vice versa.

include, plural number and

“Ordinary Resolution” and “Special Resolution™ shall have the meaning
respectively assigned to these terms by Section 189 of the Act.

“Variation™ shall include abrogation; and “vary” shall include abrogate,

“Year” mcans a3 Calender year and “Financial Year” shall have the
meaning assigned thereto by Section 2 (17) of the act.

Subject as aforesaid, any words or expressions defined in the Act shall,
except where the subject or context forbids, bear the same meamng in these
Articles.

COPIES OF MEMORANDUM & ARTICLES

3. Copies of the Memorandum and Articles of Association of the Com-
pany and other documents referred to in Section 3% of the Act shall be sent by
the Company to every Member at his request within seven days of the request
on payment of a sum not excecding Rupee one for each copy, or such larger
sum as may be permitted under the Act.



CAPITAL Capitai

4. (a) The Share Capital of the Companyis Rs. 30,00,000/- divided
into 14,000 Equity Shares of Rs, [00/- each: 4,000, 10 percent
Redeemable Cumulative Preference Shares of Rs. 100/- each
and 12,000 Unclassified Shares of Rs. 100/- each.

(b) The holders of 10 percent Redeemable Cumulative Preference Shares
shall be entitied to be paid out of the profits which the Directors
shall determine to distribute by way of dividend. a fixed cumula.
tive preferential dividend at the rate of 10% per annum on the
capital for the time being paid up thereon, or as may be speci-
fied in these Ariicles by amendment thereof prior to the issue
of the said preference shares and to a right on redemption or
winding up to be paid all arrears of preferential dividend,
whether earned or declared or not, down to the redemption
thereaf or the commencement of the winding-up, as the case
may be, and also to be repaid the amount of capital paid up
or credited as paid up on the preference shares held by them
respectively in priority to any payment in respect of the equity
shares, but shall not be entitied to any other rights in the profits
or assets of the Company. Subject as aforesaid and to the
rights of the holders of any other shares entitled by the terms
of 1ssue to preferential repayment over the equity shares in
the event of the winding up of the Company, the holders of the
equity shares shall be entitied 1o be repaid the amount of capital
paid up or credited as paid up on such shares and all surplus
assets thereafter shall belong to the equity shares in proportion
to the amount paid up or credited as paid up on such equity
shares respectively at the commencement of the winding up.

(¢) (1) The Company may at Hs option redeem the said 4,000
10 per cent redecmable cumulative preference shates in part or
whole, at par, and at any time after ten years in any manner
authorised by Section 80 or other applicable provisions of the
Act, by giving notice in that behalf to the holders thercof in

accordance with the provisions of the Act. ————r——
(1) Inthe event of partial redemption, if any, th! shares to(m"_"”‘ of th> Regitrup of
be redeemed shall be drawn by lots in the presence jof any two _ : ”'f* Y Q(:njmr
Directors and a representative of the auditors for thef time bcm& D_ ot ere ens va
of the Company. co ) 9 wmkméa o.d:
ul N
(d) The said 4,000 10 per cent redeemable cumul.mV"e pre{ercnce R Q-m
shares shall confer the right to attend and speak at g,bneral meet- ' o |"1 LY 5)
ings of the Company but shal! not confer any 1ght tovote = e
exccpt when 1 — 5 v Te Co.

a1 To bad.. a g ”"' 'Péqh--.......,_&’;‘{_\._.
(i) thecumulative preference dividend is gassed over in TRy L
any year or has remained in arrears rRmiﬁ'c t& “f"{‘ “~

siXx months from the date it is declared; or O

(i) any resolution affecting the rights, privileges 1&(&.58 9‘"0‘2«,
ests of the holders of the said redeemable ¢! i o
preference shares is proposed; or

(iii ) any resolution for the winding-up of the
proposed.
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(e) The rights for the time being attached 1o the said redeemable
preference shares or to any shares having prefereatial qualified
or special rights, privileges or conditions attached thercto may
be modified, varied or abrogated in accordance with these refu-
lations and the Act.

(f) The unclassified shares for the time being in the capital of the
Company may be issued, subject to the provisions of the Act,
with or without any preferential rights and privileges anncxed
thereto and in particular, such shares may be issued with prefe-
rential and qualified rights to dividends and in distribution of
assets of the Company.

5. Subject to the provisions of Section 80 of the Act, the Company shill
have power to issue Preference Shares carrying a right to redemption or liable
to be redcemed art the option of the Company, and the Directors may, subject
to and in accordance with the provisions of Section 80 and of these presents,

exercise such power in any manner prescribed by the resolution authorising
the 1ssue of such shares.

6. Subject to the provisions of Section 77 of the Act, nonc of the funds
of the Company shalt be employed in the purchase of its vwn shares and the
Company shall not, directly or indirectly, and whether by wmeans of a loan,
guarantee, the provision of security or atherwise, give any financial assistupce
for the purpose of, or in connection with, any putchase or sudbscription of sharcs
in the Company or its hotding Company.

7. The Company shall have power to issuc shares at a premium and
shall duly comply with the provisions of Section 78 of the Act.

8. Subject to the provisions of the Act and these Articles, the Shares in
the capital of the Company for the time being ( including any shares fornung
part of any increased capital of the Company ) shall be under the control of
the Directors who may issue, allot or otherwise dispose of the same or any of
them to such persons, in such proportion and on such terms and conditions
and { subject to the provisions of Section 70 of the Act ) cither at a premium
or at par, or, { subject to the provisions of Section 79 of the Act ) at a dis-
count and at such times as they may from time to time think fit und proper,
and with the sanction of the Company in General Meeting, to give to any pur-
son the option 1o call for or be allotted shares of any class of the Company
cither at par or at a premium or subject as aforesaid at a discount and during
such time and for such consideration as the Directors think fir.  Provided how-
ever that the Company in General Meeting shall be entitled to make any pro-
vision or provisions as rcgards the offer, issue, allotment or other disposal of
such shares before the issue thereof by the Directors.

The Directors may allot and issue Shares in the capital of the Company
in payment or part payment for any property sold and transferrcd or for ser-
vices rendered to the Company in or about the formation or aromotion of 1he
Company or the conduct of its business; and any shares which may be so
aliotted may be issued as fully paid up shares and, if so 1ssued, shall be deem-
ed to be fully paid shares.
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9. As rcgards all allotments from time to time made, the Direciors shall
duty comply with the provisions of the Act in that behalf.

10. " If, by the conditions of allotment of any share, the whole or part of
the amount or issue price thereof shall be payable by instalments, every such
instalment shall, when due, be paid to the Company by the person who, for
the time being and from time to time, shall be the regisiered holder of the
share or his legal represenmative.

UNDERWRITING AND COMMISSION

Lt Subject 1o the provisions of Section 76 of the Act; the Company
may at any time pay a commission 1o any person for subscribing or agreeing
to subscribe { whether absolutely or conditionally ) for any shares, debentures
or debenture-stock of the Company, or procuring or agreeing to procure sub-
scription ( whether absolute or conditional } for anv shares, debentures, or
debenture-stock of the Company, but so that if the commission in respect of
shares shall be paid or payable, the statutory conditions and requirements
shall be observed and complied with; and the rate ol commission shall not
exceed five per cent of the price at which the shares are issued and two and a
half per cent of the price a1 which the debentures are issued. The commission
may be paid or satisfied in cash or in shares, debeniures or debenture-stack of
the Company or partly in on¢ way and partly in the other.

12. The Company may pay a rcasonable sum for brokerage on any
shares or debentures or debenture-stack,

3. Save as required by law or as by these presents otherwise provided,
no person shall be recognised by the Company as holding any share upon any
trust, and the Company shall not be bound by or be compelled in any way to
recognise ( even when having notice thereof ) any equitable, contingent, future
of partial interest in any share or any interest in any fractional part of a share
or any other claim or right to or interest in any share except an absolute right
to the entirety thereof in the registered holder. No nouce of any trust, ex-
press, imphed or constructive shall be entered on the Register of Members or
Debenture Holders.

SHARES

14.  The Company shall cause to be kept a Register and [ndex of Mem-
bers in accordance with Sections 150 and 151 of the Act.

15.  Each share in the Company shall be distingwished by its appropriate
aumber. A Certilicate, under the Common Secal of the Company, specifying
any shaces held by @ member shall be primu fucie evidence of the title of the
member to such shares.

16. The Board of Directors shali observe the restrictions as Lo allot-
ment of shares to the public contained in Sections 69 and 70 of the Act as the
case may be, and shall cause 10 be made the returns as 1o alloiment as provided
for in Section 75 of the Act.

17. Any application signed by or on behalf of an applicant for shares
in the Company, followed by an allotment of any share therein, shall be an
acceptance 'of shares within the meaning of these Arucies; and every person
who thus or otherwise accepts any shares and whose name is on the Register
of Members shall, for the pucposes of these Articles, be a member.
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18. The money ( if any } which the Board of Directors shall, on the
allotment of any shares being made by them, require or direct to be puid by
way of deposit, call or otherwise, in respect of any share allotted by them, shall
immediately on the entry of the name of the allotiee in Register of Members
as the name of the holder of such shares, become a debt due to and recoverable
by the Company from the allottee thercof, and shall be paid by him accord-
ingly.

19.  Every member or his heirs, executors or administrators, shall pay to
the Company the proportion of the capital represented by his share or shares
which may, for the time being, remain unpaid thereon, in such amounts, at
such time or times and in such manner, as the Board of Directors shall,
from time to time, in accordance with these presents require or fix for the
payment thereof.

CERTIFICATES

20. The Certificates of title to a share shall be issued under the seal of
the Company which shall be affixed in the presence of and signed by at least
two Directors and the Seccretary or some other person appointed by the Board
for the purpose : Provided that st icast one of the aforesaid two Directors shall
be a person other than a managing or whole-time Director or, if the Company
has a managing agent, a Director appointed by the Managing Agent in accordance
with the provisions of Section 377 of the Act or a Director to whom Section 26)
of the Act applies. A Dircctor may sign a share certificate by affixing his
signature thereto by means of any machine equipment or other mechanicul
means such as engraving in metal or lithography. Provided further that
notwithstanding anything contained in this Article the certificates of title to
shares may be executed and issued in accordance with such other provisions of
the Act or the rules made thereunder as may be in force for the time being and
from time to time. Unless the conditions of issu¢ of the shares otherwise
provide, the Company shall, within four months after the allotment of any of
its shares and within two months after the application for the registration of the
transfer of any such shares, complete and have ready for delivery certificates of
all shares,

21. Every member shall be entitled free of charge to one Certificate for
all the shares of each class or denomination registered in his name, and if be
sells part of his holding, to one certificate for the balance; or he may, upon
paying such fee as the Directors may, from time to time determine, have several
certificates, each for one or more shares.

22. If any certificate be old, decrepit, worn out, torn, defaced or otherwise
mutilated or rendered useless or if there be no space on the back thereol for
endorsement of transfers, then, upon production thereof to the Directors, they
may order the same to be cancelled, and may issue, free of charge, a new
certificate in licu thereof. If any certificate is lost or desiroyed, then, upon
proof thereof to the satisfaction of the Directors, and on such indemnity as the
Directors deem adequate being given, a new certificate in licu thereof shall be
given 1o the party entitled to such lost or destroyed certificate on payment of
such fee not exceeding Rupee one as the Directors may determine in that behalf,

Provided that no fe¢ shall be charged for issue of new certificates in
replacement of those which are old, decrepit or worn out and where the cages
on the reverse for recording transfers have been fully utilised.
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23, A Certificate of shares registered in the names of two or more persons,
shall, unless otherwise directed by them in writing be delivered to the person
first named on the Register of Members,

CALLS

24, The Directors may, from time to time, by a resolution passed ata
meeting of the Board (and not by a circular resolution) make such calls as they
think fit upon the members 1n respect of all moneys unpaid on the shares held
by them respectively, and not by the conditions of allotment thereof made
payable at fixed times, and each member shall pay the amount of every call so
made on him to the persons and at the times and places appointed by the
Board of Directors. A call may be made payable by instalments. The joint
bolders of a share shall be severally as well as jointly liable for the payment of
all instalments and calls due in respect of such share.

25.  All calls for share capital shall be made on a uniform basis on all
shares falling under the same class. For the purposes of this Article, shares of
the same nominal value on which different amounts have been paid up shall not
be deemed to fall under the same class.

26. A call shall be deemed to have been made at the time when the reso-
lution of the Board of Directors authorising such call was passed.

27. At least fifteen days’ notice of every call shall be given either by
advertisement or by writlen notice sent o the respective registered addresses of
members specifying the time and place of payment, and 10 whom such call shall
be paid. Provided that the Directors may by notice, in writing or by advertise-
ment, to the members revoke the call or extend the time for payment thereof.

28. If by the terms of issue of any share or otherwise, apy amount is
made payable on allotment or at any fixed date or by instalments at fixed dates,
whether on account of the nominal amount of the shares 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 of which due notice bas been given, and all the provisions
herein contained in respect of calls shall relate to such amount or instalment
accordingly.

29, The Board of Directors may, from time to time at its discretion, ex-
tend the time fixed for the payment of any call, and may extend such time as o
all or any of the members whom, for residence at a distance or other cause, the
Board of Directors may deem fairly entitied 10 such extension; but no member
shall be entitled to such extension save as a matter of grace and favour.

30. If the sum payable in respect of any call or instalment be not paid
on or before the day appointed for payment thereof, or any such extensions
thereof as aforesaid, the holder, for the time being of the share in respect of
which the call shall have been made, or the instalment shall be due, shall pay
interest for the same at the rate of rupees nine per cent per anoum from the
day appointed for the payment thereof to the time of the actual payment, or at
such other rate as the Directors may from tirne to time determine. The Dire-
ctors may, in their absolute discretion, waive the payment of interest under this
clause generally or in the case of any particular person or persons liable to pay
such calls.

31. On the trial or hearing of any action or suit brought by the Com-
pany against any member or his legal representatives for the recovery of any
money due for any call or other money in respect of his shares, it shall be suffi-
cient to prove that the name of the member in respect of whose shares the mon-
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¢y 1s sought to be recovered is entered in the Register of Members as the holder,

.or one of the holders of shares at or subsequently to the date at which the mon-

ey sought to be recovered is alleged to have become due: that the resolution
making the call is duly recorded in the Board Minute Book and that ootice of
such call was duly given to the member or his legal representatives sued, in
pursuance of these presents; and it shall not be necessary to prove the appoint-
ment of the Directors who made such call, nor any other matiers  whatsoever
but the proof of the matters aforesaid shall be conclusive evidence of the debit,

32. The Board of Dircctors may, if they think fit, receive from uny mem-
ber willing to advance the same, all or any part of the sum duc upon the shares
held by him beyond the sums actvally called for; and upon the amount so  paid
or satisfied in advance, or so much thereof as, from time 1o time, exceeds the
amount of the calls then made upon the shares in respect of which such advane
ce has becn made, the Company may pay interest at such rate as the member
paying such sum in advance and the Board of Dircctors agree upon, and the
Board of Directors may at any time repay the moneys so zdvanced upon eiving
to such member three months’ notice 1n writing. The amount paid up in ad-
vance of calis, shall not confer any voting rights in respect of the moncys so
paid until the same would, but for such payment, become presently payable.

FORFEITURE, SURRENDER AND LIEN

33, If any member or his legal representative, as the case may be, lails 1o
pay any call or instalment or any money due in respect of any shares, ¢ither by
way of interest or otherwise, on or before the day appeinied Tor the paymant of
the same or any extension thereof as the cause may be, the Directors muy at any
time thereafter, during such time as the call, instalment, irterest or other money
or any part thereof remains unpaid, or a judgement or decree in respect thereof
remains unsatisficd, in whole or in part, serve a notice on such member or his
legal representative as the case may be requiring him to pay the same or  such
part thercof as remains unpaid together with sny interest that may have acerued
and all expenses that may have been incurred by the Company by reason of
such non-payment.

34. The notice aforesaid shall name a day (not being less than fourteen
days from the date of the notice) and a place or places on and at which such
call or instalment, interest or other money or part thereof or expenses and such
interest and expenses as aforesaid ure to be paid.  The notice shall alse state
that in the cvent of non-payment at or before the time and at the place appoint-
ed, the shares in respect of which the call was made or instaiment, interest or
other money or part thereof or expenses 1s payable will be liable 10 be foileied.

35. If the requisitions of any such notice-as aforcesaid ure not complicd

with, any shares in respect of which such notice has been  given may, at uny
time, thereafier, before payment of all calls, instalments, interest, cxpenses or
other moneys due in respect thereof, be forfeited by a resolution of the Dircar-
ors to that effecct.  Neither the receipt by the Company of a portion of any
money which shall from time to time be due from any member to the Company
in respect of his shares, either by way of principal or interest, nor any indulge-
nce granted by the Company in respect of the payment of any such moncy,
shall preclude the Company from thereafter proceeding te enforce a forfeilure
of such shares as herein provided.

36. When any share shall have been so forfeited, notice of the forfeiture
shall be given to the member in whose name it stood immediately prior 1o the
forfeiture, and an cniry of the forfeiture, with the date thereof, shall  forthwith

»
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be made ia the Register of Members, but no forfeiture shall be 1n any manner
invalidated by any omission or neglect to give such notice or to make such
entry as aforesaid.

37, Any shares so forfeited shall be deemed to be the property of the
Company, and the Directors may sell, reallot or otherwise dispose of the samec
cither to the original holder thereof or to any other person upon such erms and
in such manner as thev may think fit.

38. The Directors may at any titne before anv shures so forfeited shall
have been sold, re-allotied, or otherwise disposed of. annul the forfeiture there.
of upon such conditions as they think fi1.

39. (i) Any member whose shares have been forfeited shali notwith-
standing, be liable 10 pay, and shall forthwith pay 10 the Co-
mpany, all calls, instalments, interest, expenses or other moneys
owing upon or in respect of such shares at the time of the for-
feiture, together with interest thereon, from the time of the
forfeiture until payment at such rate not exceeding nine per cent
per annum as the Directors may determine, and the Directors
may enforce the payment thereof if they think fir, but shall not
be under any obligation so 10 do.

(11} The Directors may, subject to the provisions of the Act, accept
a Surrender of any Shares from or by any member desirous of
surrendering them, on such terms as they think fir.

40, The forfeiture of a share shall involve the extinction of all nterests
in, and also of all claims and demands against the Company in respect of the
share and all dividends and all ather rights Jncidenial to the share, except only
such of the rights as by these Arlicles are expressly saved.

41. A duly verified declaration in writing that the declarant is a Director
of the Company, or an Officer authorised by the Directors, and that a call in
respect of the shares in the Company mentioned in the declaration was made
and that such shares have been duly forfeited, on a date stated in the declara-
tion, by a resolution of the Directors shall be conclusive evidence of the facis
therein stated as against all persons, claiming to be entitled 1o the shares und
such declaration and the receipt of the Company for the consideranon, if anv,
given for the shares on the sale or disposition thereof shall constitute a good
title to such shares and the person 1o whom the shares are sold may be register-
ed as the holder of such shares and shall not be bound to see to the application
of the purchase money, nor shall his title to such shares be affected by any irre-
gularity or invalidity in the proceedings in reference 10 such forfeiture, sale or

disposition,

42. The Company shall have a first and paramount lien upon all the
shares ( other than fully paid up shares ) registered in the name of each mem-
ber ( whether solely or jointly with others ), and upon the proceeds of the sale
thereof for all moncys, called or payable at a fixed time n respect of such
shares, and no equitable interest in any share shall be created except upon the
fouting and condition that Article 13 hereof is 1o have full effect; and such len
shall extend to all dividends and bonuses from time to time declared in  respect
ot such shares. Unless otherwise ugreed, the registration of a transfer of shares
shall operate as a waiver of the Company’s lien, if anv, on such shares.
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43. For the purpose of enforcing such lien, the Directors may sell the
shares subject thereto in such manner as they think fit, but no sale shatl he
made unless a sum in respect of which the lien exists is presently payable and
until notice in writing of the intention 1o sell shali have been served un such
member, his heirs, executors or administrators, or his committee, curator bonis,
or other legal representatives as the case may be and default shall have heen
made by him or them in the payment of the sum payable as aforesaid for
seven days after such notice.

To give effect to any such sale, the Board may authurise some person to
transfer the shares soid to the purchaser thercof, and the purchasee shail be
registered as the holder of the shares comprised in any such transfer. pon
any such sale as aforesaid, the certificates in respect of the shares sold shill
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 liew thereof to the
purchaser or purchasers concerned.

44. The nct procceds of any such sale shall be received by the Compuny
and after payment of the costs of such sale shall be applied in or towards pay-
ment or such part of the amount in respect of which the lten cxists as is pre-
sently payable and the residue (if any) shall be paid 10 such member, his
heirs, executors, administrators or assigns or his Commitiee, curator bonis or
other legal representatives, as the case may be.

45. Upon any sale after forfeiture or for enforcinga lhen in purported
cxercise of the powers hereinbefore piven, the Directors may appoeint some
person to execute an instrument of transfer of the shares sold and cause the
purchaser’s name to be entered in the Register of Members in respect of the
shares sold, and the purchaser shall not be bound to see to the regularity of
the proceedings or 1o the application of the purchase money, and afier his
name has been entered in the Register of members in respect of such shares the
validity of the salec shall not be impeached by any person, and the remedy of
any person aggrieved by the sale shall be in damages only and against the
Company exclusively. Upon any such sale as aforesaid, the curtilicates in res-
pect of the shares sold shatl stand cancelled ana become null and  void and of
no effect, and the Dircctors shall be entitled 1o issue a new certificate or cer-
tificates in liew thereof to the purchaser or purchasers concerned,

TRANSFER AND TRANSMISSION OF SHARES AND DEBENTURFKS

46. No transfer of any share or debentwme shall be registered by the
Company untess a proper instrument of transfer, duly stamped und executed
by or on behalf of the transferor and by or on behalf of the transferee und
specifying the name, address and occupation, if any, of the transferce, has been
detivered to the Company along with the certificate relating to the share or
debenture or if no such certificate is in existence along with a letter of allot-
ment of the share or debenture and the 1ransferor shall be deemed o be the
holder of such share or debenture until the name of the transferce is entercd

"in the Register in respect thereof. Provided that where, on an application in

writing made 10 the Company by the transferee and bearing 12¢ stamp reguired
for an instrument of transfer, it is proved to the satisfaction of the Board of
Directors that the instrument of transfer signed by or on behalf of the trans-
feror and by or on behaif of the transieree has been lost, the Company may
register the transfer on such terms as to indemnity as the Board may think lit.
Provided further that nothing in this clause shall prejudice any power of the
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Company to register as shareholder or debenture holder any person to whom
the right to any share in, or debenture of, the Company has been transmitted
by operation of law.

47. (1) An application for the registration of a transfer of the shares
or other interest of a member ina Company may be made
cither by or on behalf of the transferor or by or on behall of
the transferee,

(it} Where the application is made by the transferor and relates
to partly paid shares, the transfer shall not be registered,
unless the Company gives notice of the application to the
transferee and the transferee makes no objection to the trans-
fer within two weeks from the receipt of the notice.

( i11) For the purposes of sub-clause (i), notice to the transferee
shall be deemed to have been duly given if it is despatched by
pre-paid registered post to the wransferec at the address given
in the instrument of transfer, and shall be deemed 10 have
been duly delivered at the time at which it would have been
delivered in the ordinary course of post.

48. The instrument of transfer of any share shall be in such form as
shall from time to time be permissible under the relevant provisions of the
Act in that behalf. The Directors may from time to time aller or vary the
form of such transfer but so as to comply with the provisions of the Act in
that behalf,

49. Subject to the provisions of Section 111 of the Act, the Directors
may, at any time, in their absolute and uncontroiled discretion and without
assigning any reason, decline to register any teansfer of shares or ¢ransmission
by operation of law of the right 10 any shares, whether the transferee or trans-
mittee is a member of the Company or not.  Provided that registration of any
transfer shall not be refused on the ground of the transferor being alone or
jointly with any other person or personsis indebled to the Company on any
account whatsoever.

50. [f the Company refuses to register the transfer of any share or trans-
mission of any right therein, the Company shall within two months from the
date on which the instrument of transfer or the iniimation of transmission was
delivered to the Company, send notice of the refusal to the transferee and the
transferor or to the person giving intimation of the transmission, as the case
may be, and thereupon the provisions of Scction 111 of the Act or of any statu-
tory modification thereof, for the time being, shall apply.

5I. No transfer shall be made to an infant, insolvent or person of
unsound mind.

52.  All instruments of transfer which shall be registered shall be retained
by the Company, until destroyed by order of the Board of Directors but any
instrument of transfer which the Directors may decline 1o register shall be
returned to the person depositing the same.

53. There shall not be paid to the Company any sum in respect of regis-
tration of transfer or transmission of any of the shares unless otherwise deter-
mined by the Directors.
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Provided that the sum so payable 10 the Company, if determined by the
Directors, shall nol exceed Twenty Five Paise per share ut any one lime,

54. The Company muy on giving seven days previous notice by advertise-
ment in some newspaper circulating in the district in which the Registered  ofli-
ce of the Company is situate close the transfer books and Register of Members
or Register of Debentures for any time or times not exceading in  the whole,
forty-five days in each year but not exceeding thirty davs ut a time,

55. The executor or administrator of a deceased sharcholder or holder
of a succession certificate or other legal representation in cespect of shures of o
deceased shareholder ( whether European, Hindu, Muhomedan, Pasi, or
otherwise, but not being one of two or more joint holders ) shall be the only
person recognised by the Company as having any title to the shares registered
in the name of such deceased sharcholder. The Company shall not be bound
to recognise such executor or administrator or holder unless hie shall have first
obtained probate or letters of administration or # succession certificate or other
legal representation. as the case may be, from a duly constituted competent
Court in India or from any Court or authority suthorised by uny Act of Parlia-
ment or of the State Legislature or by any order or Notification of the Central
or State Government to grant such probate or letters of administration or succe-
ssion certificate or other legal representation; Provided Nevertheless that it shall
be lawful for the Directors in their absolute discretion to dispense with the
production of probate or letters of administration, succession certificate er such
other legal representation upon such terms as to indemnity or otherwise. as the
Directors may deem fit and the Directors may under Article 56 register us u
member the name of any person who claims to be absolutely entitled to the
shares standing in the name of the deceased member.

56. Subject to the provisions of the Act and these Articles, any person
becoming entitled to shares in consequence of the death, lunacy, bankruptey
or insolvency of any member, or by any lawful meuns other than by o trunsfer
in accordance with these presents, upon producing such evidence that he susiai-
ns the character 1n respect of which he proposes to act under this Article, or of
his tille, as the Directors think sufficient, and upon giving such indemnity as the
Directors may require, may, with the consent of the Directors {which they shall
not be under any obligation to give), be registered us a member in  respect of
such shares or may subject to the regulations as to transfers hereinbefore con-
tained, transfer such shares, This clauscis hereinafter referred 1o as ** the
Transmission Clause ™

A transfer of the share or other interest in the Company of deccased mie-
mber made by his legal representative shall although the legal representativeis
not himself a member be as valid as if he had been v wmember ut the tme of
execution of the instrument of transfer.

This Article shall not prejudice the provisions of Article 49,

57. The Company shall incur no liability or responsibility whatever in
consequence of its registering or giving cffect to any transfer of shares, made
or purporling to be made by any apparent legal owner thercof ( as shown or
appearing in the Register of Members ) to the prejudice of persons having or
claiming any equitable right, title or interest to or in the same shares, nol-
withstanding that the Company may have had notice of such equitable right, title
ot interest or notice prohibiting registration of such transfer, and may have
entered such notice, or referred thereto, in any book of the Company, und
the Company shall not be bound or required to regard or atiend or give effec
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to any notice which may be given to it of anv cquitable right, title or interest,
or be under any liability whatsoever for refusing or neglecting so 10 do, "though
it may have been entered or referred 1o in some book of the Company; but
the Company shall, nevertheless, be at liberty to regard and attend to any such
notice, und give effect thereto if the Directors shall so think fit,

58. The Company shall keep a book, to be called the ** Register of
Transfers " and therein shall, be fairly and distinctly entered particutars of
every transfer or transmission of any share.

INCREASE AND REDUCTION OF CAPITAL

59. The Company in general meeting may, from time 1o lime, increase
its share capital by the creation of new shares of such amount as may be deemed
expedient,

60. Subject to the provisions of the Act, the new shares shall be issued
upon such terms and conditions, and with such rights and privileges annexed
thereto as the general meeting resolving upon the creation thereof or any sub-
sequent general mecting, before the issue thereof, shall direct, ana if no such
direction is given, as the Directors shall determine, and in particular such shares
may be issued with a preferential or qualified right to dividends and in the
distribution of the assets of the Company, or otherwise and with special or
without any right of voting and subject 10 the provisions of Section 80 of the
Act, any Preference Shares may be issued on the 1erms that they are or, at the
option of the Company are to be liable to be redeemed.

When capital is increased under this Article, the Directors shall comply
with the provisions of Section 97 of the Act.

61. Where at any time after the expiry of two years from the forma-
tion of the Company or at any time alter the expiry of one year from the allot-
ment of shares in the Company made for the frst ume afier its formation,
whichever is earlier, it is proposed to increase the subscribed capital of the
Company by allotment of further shares, then, such further shares shall be
offered 1o the persons who at the date of the offer, are holders of the Equily
Shares of the Company, in proportion, as-nearly as circumstances admit, to
the capital paid up on those shares at that date and such offer shall be made
by Notice in accordance in all respects with the provisions of Section 81 of
the Act and the Directors may on any such issue of shares. offer the same in
accordance with this Article without giving to the shareholders a right to re-
nounce the same. '

Subject to the provisions of Sub-section ( 1A ) of Section 81 of the Act
the further shares aforesaid, may notwithstunding anvthing contained 1n this
Article or in the Act be offered to any persons ( whether or not those per-
sons include the persons referred to in this Article, or in Clause (a ) of Sub-
section ( 1 ) of Section 81 of the Act)and in any manncr whatsoever.

62. In addition 1o and without derogating from the power for that pur-
pose conferred on the Directors under Article 8, 1the Company in gencral meet-
ing may subject to the provisions ol the Acrt, determince that any shares (wheth-
er forming part of the original capital or of any increased capital of the Com-
pany) shall be offered in the first instance 10 such persons (whether members or
holders of debentures of the Company or not) in such proportion 10 the amount
of the Caphal, il any, held by them, and on such terms and conditions and
(>ubject 10 compliance with the pravisions of Sections 78 and 79 of the Act)
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«ither al a premium or atpar or at a discount, as such peneral meeting  shall
determine, or make any other provisions as to the issue and allotment of the
further or new shares, and with full power 10 give 1o uny person {(whether o mem-
ber or hotder of debentures of the Company or not) the uption to cull for or be
allotted shares of any class of the Company erther at a premium of at par, or
(subject to compliance with the provisions of the Ac1), at a discount, and 1o
make such option exercisable at such times and for such consideration us muay
be directed by such general meeting; or the Company in gencral meeting may
make any other provision whatsoever for the issue, alloiment or disposal of
any shayes

63.  Except so far as inay be otherwise provided by the conditions of
issue, or by these presents, any capital raised by the creation of further or new
shares shall be considered part of the original capital, and shall be subject to the
provisions herein contained with reference to the payment of calls and 1nstal-

ments, transfer and transmission, forfeiture, surrender, lien, votuing and  other-
wise.

64. The Company may, (subject 10 the provisions of Scections 100 10 105
of the Act) from time to time, by special resolution, reduce its share capital and
any capital redemption reserve fund or share premium account in any manner
and with and subject 1o any incident authorised and consent required by law.

SUB-DIVISION AND CONSOLIDATION OF SHARES

65. Subject to the provisions of Section 94 of the Act, the Company in
gencral meeting may from time to time sub-divide or consolidate its shares or
any of them or cancel shares, which at the date of the passing of the resolution
in that behalf, have not been taken or agreed to be taken by any person and
diminish the amount of its share capital by the amount of the shares so can-
celled, and the Directors may, subject to the provisions of the Act, or of any
statutory modification thereof, for the time being in that behalf, aceept sur-
render of shares.

66. The resclution whereby any share is sub-divided may determine that,
as between the holders of the shares resulting from such sub-division, one or
more of such shares shall have some preference or special advantage us regards

dividend, capilal, voting or otherwise, over, or as compared with, the others
or other.

MODIFICATION OF RIGHTS

67. Whenever the capital, by reason of the issue of preference shares or
otherwise, 1s divided into different classes of shares, all or any of the rights
and privileges atiached to any class may, subject to the provisions of Sections
106 and 107 of the Act, bc modified, commuted, affected, abrogated or dealt
with or varied by the consent in writing of the holders of not less thun three
fourths of the issued shares of that class, or with the sanction of a specinl re-
solution passed at a separate meeting of the holders of the issued shares of that
class and all the provisions hereinafter contained relating to general muctings
shall, mutatis muwtandis, apply to every such meeting, bucso that the quorum
thereof shall be members holding, or representing by proxy one-fifth of the
nominal amount of the issued shares of that ¢lass. This clause is not to dero-
gate from any powver which the Company would have had if this clause were
omitled. The rights conlerred upon the holders of the shares (including pre-
ference shares, if any) of any class issued with preferred or other rights or
privileges shall, unless otherwisc expressly provided by the terms of issue of
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shares of that class be deemed not to be modified, commuted, affected, abroga-
ted. dealt with or varied by the creation or issue of further shares ranking pari
passu therewith,

BORROWING POWERS

68. Subject o the provisions of Sections 292 and 293 of the Act, the
Board of Directors may, from 1ime to time, raise or borrow or secure the  pay-
ment of any sum or sums of monev for the purposes of the Company.

69. The Dircclors may, by a resolution, passed at meeting of the Board
{and not by circular resolution), raise or bosrow any sum or sems and secure
the payment of such sum or sums, in 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 of the Company
or any morigage, charge or other security upon 2l or any part of the under-
taking or property of the Company ( both present and future ) including its
uncalled capital for the time being.

Any bonds, debentures, debenture stock or other securities issucd or (o be
issued by the Company shall be under the control of the Directors who may
issue them upon such terms and conditions and i such manner and for such
consideration as they shall consider to be for the benefit of the Company.

70. Decbentures, debenture stock, bonds or other securities may be
made assignable free from any equities between the Company and the person
1o whom the same may be issued.

71. Any debentures, debenture stock, bonds or other securities may
subject to the provisions of the Act, be issued at a discount, premium or
otherwise, and with any special privilege as to redemption, surrender, draw-
ings, allotment of shares, appointment of Directors, and otherwise. The
Company shall not i1ssue any debentures carrying voling rights at any mecling
of the Company whether generally or in respect of any particular classes of
business. The Company shall have power 1o re-issue redeemed dcbentures
in accordance with Section 121 of the Act. Any debentures or debenture
stock issued by the Company shall be subject to the provisions of Sections
117 10 123 of the Act.

Debentures with the right 1o conversion into or allotment of shares shall
be issucd only with the consent of the Comapany in general meeting.

72. The Board of Dircctors shall cause a proper Register to be kept
in accordance with the provisions of Section 143 of the Act of all morigages,
debentures and charges specifically affecting the property of the Company;
and shall cause the requirements of Sections 118, 125 and- 127 10 144 of the Act
in that behalf to be duly complied with, so far as they fall to be complied with
by the Board of Directors.

73. If the Direclors or any of them or any other persons shall become
personalty liable for the payment of anv sum primanly due from the Company,
the Directors may subject 1o the provisions of the Act, execute or cause 10 be
exccuted any mortgage, charge or security over or affecting (he whole or any
part of the assets of the Company by way of indemnity to secure the
Directors or persons so becoming hiable, as aforesaid, from any loss in respect
of such liabihiy.
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GENERAL MEETINGS

74. The Siatutory meeting of the Company shall us required by
Section 165 of the Act be held within a period of not less thun one nanth
nor more than six months from the date on which the Company shall be
entitled to commence business, and at such place as the Dircctors may deters
mine, and the Directors shall comply wiith the other requircinenis of the At
as to the Report to be submitted and otherwise,

75. The Company shall, in each year hold in addition to any other
meclings, a general meeting as its Annual Genera) Meeting and shall specify
the meeting as such in the notices calling it; and not more than fiftcen months

shall elapss between the date of one Annual Gencral Mecting and that of
the next.

Provided that the Company may hold its first Annual General Mecting
within a period of not more than eighteen months from the date of its incor-
poration; and if such General Mceting is held within that period, it shall not
be necessary for the Company to hold any Annual General Meeting in the
year of its incorporation or in the following year.

76. Every Annual General Mecting shall be called at such time during
business hours and on a day ( not being a public holiday ) as the Dircsiors
may from time to time determine, and it shall be held either at the Registered
Office of the Company or at such other place in the city, town or village in

which the Registered Office of the Company may, for the tim¢ being, be
situated.

77. All  general meetings other than
shall be called Extraordinary Gencral Meetings.

the Annual General Mcetings

78. The Board, may,
General Meeting.

whenever it thinks fit, call an Exwaordinary

79.  The Board of Directors of the Company shall, on the requisition
of such number of members of the Company as s specified in sub section (4)
of Section 169 of the Act, forthwith proceed duly to cail an Extraordinary
Gencral Meeting of the Company and in respect of any such requisition and
of any meeting 10 be called pursuant thereto, all the other provisions of Section
169 of the Act shall apply.

80 A general meeting of the Company may be called by giving not
less than 2t days® notice in writing. However, a general mceting may be called
after giving a shorier notice than 21 days, if consent is accorded thereta :

() In the case of an Annual Generai  Meeting,
members entitled to vote thereat ; and

by ol the

(i1) In the case of any other mecting, by members of the
Company holding not less than 95 percent of such part
of the paid up share capital of the Company as  pives
right to vote at that meeting,

Provided that where any members of the Company are entitled to vote
only on some resolution or resotutions 1o be moved at the meucting, and not on
others, those members shall be taken into account for the purpose of this
Article in respect of the former resolution or resolutions but not in respect of
the latter.
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81. Every nolice of a meeting of the Company shall specify the place,
the date and hour of the meeting, and shall contain a statement of the busi-
ness to be trunsacted thereat. No general meeting, Annual or Extraordinary,
shall be competent 1o enter upon, discuss or transact any business which has
not been specifically mentioned in the notice or notices upon which it was
convened.

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

(1) the consideration of the accounts, Balance Sheet and Profit
and Loss Account and the Report of the Board of Directors
and of the Auditors;

{ii} the declaration of dividend ;

(iil) The appointment of Directors in the place of those retiring;
and

(iv) the appointment and the fixing of remuneration of the
Auditors.

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

(b} Where any Htems of business to be 1ransacted at the meeting
are deemed to be special, as aforesaid, there shall be annexed
1o the notice of the meeting an cxplanatory statement setting
out all material facts concerning each such item of business
including, in particular, the nature of the concern or interest,
if any, therein of every Director-Managing Agenls-Secretaries
and Treasurers and the Manager of the Company.

Provided that where any item of special business as aforesaid relatces to,
or affects, any other company, the extent of shareholding interest in that other
company of every Director, of the Managing Apgent, the Sccretaries and
Treasurers,if any, and the Manager, if any, of the Company shall also
be set out in the statement if the exient of such shareholding interest is not
less than 20 per cent of the paid up share capital of that other company.

(¢) Where any item of business to be transacted at any general
meeting of the Company consists of the according of appro-
val of the meeting to any document, the time when and the
place where the document can be inspected shall be specified
in the explanatory statement.

83. Notice of every meeting shall be given to every member of the
Company in any manner authorised by the Articles and by sub-scections (i)
to (4) of Section 53 of the Act. It shall be given also to the persons entitled
to a share in consequence of the death or insolvency of a member, by sending
it through the post in a prepaid letter addressed 10 them by name or by title
of representatives of the dececased, or assignees of the insolvent or by any like
description, at the addresses, if any, in India supplied for the purpose by the
persons ciaiming to be so entitled or unnl such an address has been so supphi-

ed, by giving the notice 1n any manner in which 1t might have been given if

the death or insolvency had not occurred.
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84. Notice of cvery meeting of the Company shall be given to the
auditor or auditors, for the time being of the Company, in any manaer autho-
rised by Section 53 of the Act.

85. The accidental omission to give notice of any meeting to, or the
non-receipt of any notice by, uny member or other person to whom it should
he given shall not invalidate the proceedings at the meeting.

86. Where by any provisions contained in the Act, or in these Articles,
special notice is required for any resolution, notice in respect of the same shall

be given to the Company and by the Company so provided in Section 190 of
the Act.

PROCEEDINGS AT GENERAL MEETINGS

87.  Five members personally present shall be o quorum for a general
meeting.  No business shall be transacted at any general meeting unless the
quorum requisite shall be present.

88. The Chairman of the Board of Directors shall be entitled to take
the Charr at every gencral meeting, or, if there be no such Chairman, or, if
at any mecting he shall not be present within fifleen minutes after the time
appointed for holding such meeting, or is unwilling to act, the Directors pre-
sent may choose onc of their number o be the Chairmun and, in default of
their doing so, the members personally present shall choose a [dircctor as
Chairman and if no Director be present, or if all the Directors present decline
to take the Chair, then the members personally present shall choose one of
their number to be the Chairman thereof on a show of hands. If a poll is de-
manded on the clection of the Chairman, it shall be 1aken forthwith in uccord-
ance with the provisions of these Articles, the Chairman elected on a show of
hands exercising all the powers of the Chairman under the said provisions, If
some other person is elected Chairman as a result of the poll, he shail be
Chairman for the rest of the meeting. No business shall be discussed at any
general meeting except the election of a Chairman whilst the Chair is vacant,

89. I within half an hour from the time appointed for the mecting a
quoruem 1s not prescnt, the meeting, if convened upon the requisition of mem-
bers, shall stand dissolved, but in any other case, it shall stand adjourned 10
the same day in the next week, at the same time and place or 1o such other
day, time and place as the Board may determine, and if at such adjourned
meeting a quorum is not present within half an hour from the time appointed
{or holding the mecting, those members who are personally present shall cun-
stitute @ quorurmn und may transact the business for which the meeting was
called.

90. Every question submitted to a general meeting and every Resolution
put to the vote of a gencral meeting shall, unless a poll is demanded as here-
inafter provided, be, in the first instance, decided on a show of hands.

91. A declaration by the Chairman in pursuance of the foregoing Article
that on a show of hands, a Resolution has or has not been carried. or has or
has not been carried cither unanimously or by a particulur majority, and an
entry 1o that effect in the books containing the minules of the proceedings of
the Company, shall be conclusive evidence of the fact, without proof of the
number or proportion of the votes cast in favour of or apguinst such Resolution,

92. (1) Before or on the declaration of the result of the voting on
any question or Resolution on a show of hands, a poll muy be
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ordered to be taken by the Chairman of the meeting of his own
motion and shall be ordered 10 be taken by him on a demand
made in that behalf by the persons or person specified below, that
1S Lo 53y {—

{a} by at least five members having the right to vote on the
Resolution and present in person or by proxy, or

(b) by any member or members present in person or by proxy
and having not less than one-tenth of the total voiing power

in respect of the Resolution, or

(c} by any member or members presenl n person or by proxy
and holding shares in the Company conferring a right to vote
on the Resolution, being share on which an aggregate sum
has been paid up which is not less than one-tenth of the 10tal
sum paid up on all the shares conferring that right.

The demand for a poll may be withdrawn at any time by the
person or persons who made the demand.

93. (1) A poll demand on a question of adjournment shall be taken

forthwith.

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

94. The Chairman of a general meeting may, with the consent of the
meeting, adjourn the same, from time 10 time, and from place to place, but
no business shall be transacted at any adjourned meeting other than the busi-
ness left unfinished at the meciing from which the adjournment took place.

95. la the case of an equality of votes, whether on a show of hands
of on a poll, the Chairman of the meeting at which thc show of hands take
place or at which the poll is demanded shall be entitled 10 a second or casting
vate in addition 1o his own vote or votes to which he may be entitled as a
member,

96. The demand of a poll shall not prevent the continuance of a  meeting
for the transaction of any business other than the question on which a poll
has been demanded.

97. On a poll taken at a meeting of the Company, a member entitled to
more than one volte, or his proxy or other person entitled 1o vole for him, as
the case may be, need not, if he votes, use all his votes or cast in the same way
all the votes he uses.

98. (1) Where a poll is 10 be taken, the Chairman of the meeting shall
appoint two scrutineers 1o scrutinise the votes given on the poll
and to report thereon to him.

(2) The Chairman shall have power at any time before the result of
the polt is declared, to remove a scrutineer from office and to
fill vacancies in the office of scrutineer arising from such remo-
val or from any other cause.
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{3} Of the two scrutineers appointed under this Article, one shall
always be a member (not being an oflicer or employee of the
Company) present at the meeting, provided such a memher s
available and willing 10 be appointed.

89. The Chairman of any meeting shall be the sol¢ judge of the validity
of every vote tendered at such meeting. The Chairman present at

the taking of a pall shall be the sole judge of the validity of every
vote tendered at such poll,

100. Where a resolution is passed at an adjourned meeting of .—

(1) the Company; or

(b) the holders of any class of shares in the Company: or

(¢} the Board of Directors;

the resolution shall, for all purposes bec treated as
having heen passed on the date on which it was, n fact,

passed and shall not be deemed to have been passed on uny curlicr
date.

101. A Copy of each of the following Resolutions toaether with copies of
the statement of material facts anncxed under Section 173 to the notices of the
respective meetings in which such resolutions have been passed or Agreements
to ' which Section 192 applies shall, within thirty days after the passing or mak-
ing thereof, be printed or type-written and duly certified under the signature of
an Officer of the Company and filed with the Registrar, and a copy of cvery
such agreement for the time being in force shall be embodied in or annexed to

every copy of the Articles issucd after the passing of such resolution or the
making of such agreement; viz.

(a) Special Resolutions ;

{b) Resolutions agreed to by all the members of the Company but which,
if not so agreed to, would not have been effective for their purpose
unless they had been passed as Special Resolutions.

{c} Resolution of the Board or Agreement relating to the appointment,
re-appointment or the rencwal of the appointment or variation of
the terms of appoiniment of a Managing Director

(d) Agreement relating to the appointment, re-appointment or the rencs
wal of the appointment of a Managing Agent or Sccrctaries and

Treasurers for the Company, of varying the terms of any such Agree-
ment cxecuted by the Company ;

(e) Resolutions or Agreements agreed to by ail the nembers of any class
of share-holders but which, if not so agreed to, would not hive bcen
effective for its purpose unless it had been passed by some particular
majority or otherwise in some particular manner and all Resolutions
or Agreements which effectively bind all the members of any class
of sharcholders, though not agreed to by all those members { and

(M) Resolution passed by the Company.

(1) according consent to the exercise by the Board of Directors
of any of the powers under clause (a) clause {(d) and clause
{e) of Sub-section (1 ) of Section 293;
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{ii) approving the appointment of the selling agents under
Section 294: and

(g) Resolution for voluntary winding up of the Company passed in
pursuance of Sub-section { 1 ) of Section 484 of the Act.

102. The Company shall cause Minutes of all procecdings of every
general meeting to be kept by making within thirty days of the conclusion of
every meeting, entrics thereof in books kept for that purpose with their pages
consequently numbered, and shail include the mauers specified in Section 193
of the Act. No report of the proceedings of any general meeting of the
Company shall be circulated or advertised at 1he cxpense of the Company
unless it includes matters required by Section 193 of the Act to be conained
in the Minutes of the proceedings of such meeting.

103. Inspection of the books containing the aforesaid minutes shall be
kept and be open to the inspection of any member without charge as provided
in Section 196 of the Act and he shall be furpished with a copy of any minutes
in accordance with the terms of that section.

VOTES OF MEMBERS
104. The voting rights of the members shall be as follows :

() Subject to the provisions of the Act upon a show of hands, cvery
member of the Company entitled to vote and present in person shall
have one vote, and upon a poll every member entitled 10 vote and
present in person or by proxy shali have one vote for every share
held by him. Provided that, the holders of Preference Shares if any
shall have no right to be present or to vote either in person or by
proxy at any gencral meeting by virtue or in respect of their holding
of Prefcrence Shares save to the extent and in manner provided by
Section 87 (2) of the Act.

No member not personally present shall be entitled to vote on a show of
hands uniess such member is present by an agen! duly authorised under a Power
of Attorney or unless such member 15 a body corporate present by proxy or by
a representative duly authorised under Section 187 of the Act in which case
such agenl, proxy or representative may vole on a show of hands as if he were
a member of the Company.

(b} Where the Company accepis from any member the whole or a par
of the amount remaining unpaid on any shares (whether equity or
preference shares) held by him, aithough no pani of the amount has
been called up, the member shall not be entitled to any voting rights
in respect of the monics so paid by him until the same would, but for
such payment, become presently payable,

105. A body corporate (whether a company within the meaning of the
Act or not), if it1s a member or creditor of the Company ncluding the holder
of debentures may authorise such person by a resolutuion of its Board of Diree-
wors or other governing body as it thinks fit to act as s representalive at any
meeting of the Company or of any class of members of the Company or at any
mecting of creditors of the Company as provided in Section 187 of the Act.

106. A member of unsound mind, or in respect of whom an order hay
been made by any Court having jurisdiction in lunacy, may vote, whether on a
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show of hands or on a poll, by his committee or other legal puardian, and any
such commiitec or guardian may, on a poll, vote by proxy; il any Member be «
minor, the vote in respect of us share shall be by his guardian, or any one
ofl his guardians, if more than one, 1o be elected in casc of dispute by the Chair-
man of the meering.

107.  Subject to the provisions of the Act and of thesc Articles, any per-
son entitled under the transmission clause o transfer any shares may vote  at
any general mecting in respect thereof in the sume manner 0s if he were the
registered holder of such shares, provided that forty-eight hours at least before
the time of holding the meeting or adjourned meeting, us the case may be, uf
which he proposes 1o vote, he shall satisfy the Directors ot uny person authoris-
ed by the Directors in that behalf of his right to transfer such shares, unless 1he
Dircctors shall have previously admitted his right to vote uat such mecting in
respect thercof.

108. Where there are joint registered holders of any share, any one of
such persons may vote at any meeting either personally or by proxy, in respect
of such share as if he were solely entitled thereto; and if more than one of such
joint holdets be present at any meeting, personally, or by proxy, that one of the
said persons so present whose name stands first or higher on the Register in res-
pect of such share shail alone be entitled 10 vote or speak in respect thercof,
Several exccutors or administrators of a deceased member in whose name any
share stands shall, for the purpose of this Article, be deemed joint holders there-
of.

109. Subject to the provisions of these presents, votes may be given cith-
er personally or by proxy or by an agent duly authorised under u Power of At-
torney or, in the case of a company or other corporation, by a representative
duly authorised as aforesaid.

110, The instrument appointing a proxy shall be in  writing, under the
hand of the appointer or his attorney duly authorised in writing or if such appo-
inter 1s a corporation, under its common seal or the hand of an officer or an
attorney duly authorised by it. A person may be appointed a proxy though he
is not a member of the Company. A proxy appeinted, as aforesaid, shall not
have any right to speak at any meeting.

111, Every notice convening a meeting of the Compcny shall state with
reasonable prominence that a member entitled to attend and vote is entitled
10 appoint one or more proxics to attend and vote instead of himself and that
a proxy need not be a member of the Company.

112, The instrument appointing a proxy and the Po'ver of Attorney or
other authority (if any) under which it 1s signed or a notarially certified copy
of that power or authority shall be deposited at the Regisiered Office of the Co-
mpany not less than forty-eight hours before the time for holding the mecting
at which the person named in the instrument proposes to vote, and, in default
the instrument of proxy shail not be treated as valid.

113. A vole given in accordance with the terms of un instrument of pra-
xy shall be valid, notwithstanding the previous death of the principal, or revoca-
tion of the proxy, or any power or authority under which such proxy is signed,
or notwithstanding transfer of the share in respect of which the wvote is given,
Provided that no intimation in writing of the death, revacation, or transfer shall
have been received at the office or by the Chairman of the meeting before the
vole i5 given,

‘p
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If any instrument of appointment be confined to the vbject of appointing
2 proxy or substitute for voting at meetings of the Company it shali reman
permanently or for such time as the Directors may determin¢ in the custody of
the Company: and if embracing other objects a copy thereof examiped with the
original shall be delivered to the Company 10 remain in ils custody.

114. An instrument appointing a proxy whether for a specified meeting
of otherwise shall be in any of the forms set out in Schedule 1X of the Act, or,
as nearly as circumstances will admit in the following form or in any other
form which the Directors shall approve.

ROLCON ENGINEERING COMPANY LIMITED

I of being a member of
Rolcon Engineering Company Limited do hereby appoint
of or (failing him) of

as my proxy 10 atlet}d and vote for me and on
my behalf at the AnnualfExtraordinary General Mceting of the Company

to be held on the day of and at any adjournment
thereof.
As witness my hand this day of
signed by the said in the presence of

115. Every member entitled to vote at a meeting of the Company or on
any resolution to be moved thereat, shall be entitled during the period begin-
ning twenty-four hours before the time fixed for the commencement of the
meeting and ending with the conclusion of the meeting, to inspect the proxies
lodged, at any time during the business hours of the Company, provided not
less than three days’ notice in writing of the intention 50 to inspect is given
1o the Company.,

116. No member shall be entitled to be present, or 10 vole on any reso-
lution either personally or by proxy, of as proxy for another member, at any
general meeting, or upon a poll, or be reckoned in a quorum, whilst any call
or other sum presently payable by him in respect of any of the shares of such
member shall not have been paid to the Company, or in regard to any shares
on which the Company, has and has exercised any right of lien.

117. No objection shall be made to the vahidity of any vote except at the
meeting ar poll at which such vote shall be tendered, and every vote, whether
given personally or by an agent or representative, or by proxy not disaltowed
at such meeting or poll, shall be deemed valid for all purposes of such meeting
or poll whatsoever.

Any shareholder whose name is entered in the Register of Members of the
Company shall enjoy the same rights and be subject to the same liabilities as all
other shareholders of the same class,

DIRECTORS

118. The number of Dircctors shall not be less than three nor mote than
~twelve excluding any Debenture Directors.

<y
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119.  The remuneration of the Directors shall in so fur us it consists of
monthly payment, be deemed to accrue from day to day. In addition to the
remuneration payable to them in pursuance of the Act, the Directors muay be
paid all traveiling, hotel and other expenses properly incurced by them ¢

(a) 1n attending and rcturning from meetings of the Board of Directors
or any committee thereof or general meetings of the Company; or

(b) in connection with the business of the Company.

120. The Company shall, subject to the provisions of the Act, be en-
titled to agree with any person, firm or corporation that he or it shall huve the
right to appoint his or its nominee on the Board of Directors of the Company
upon such terms and conditions as the Company may deen fit.  Such nominces
and their successors in office appointed under this Article shall be called
** Special Directors ' of the Company.

121. The Special Directors appointed under the last preceding Article
120 shail be entiiled to hold office until removed or requested 1o retire by the
petson, firm or corporation who may have nominated them and will not be
subject to retirement of directors by rotation and shall not be required to hold
any qualification shares, Asand when a Special Director vacates office, whe-
ther upon removal or request, as aforesaid, or by death, resignation or othcr-
wise, the person, firm or corporation who nominated such Special Director
may appoint any other Director in his place. The Special Director may
at any time by notice in writing to the Company resign his officc.  Subject as
aforesaid, a Special Director shall be entitled to the same rights and privilepes
and be subject to the same obligations as any other Director of the Company.

122.  Any trust deed securing and covering the issue of dcbentures of
the Company may, if so arranged, provide for appointment by 1he Trustees
thereof or by the holders of debentures, of a Director (in these presents refer-
red to as * the Debenture Director’ ) for and on behall of the debenture holders
for such period and in such manner as is therein provided, not excecding the
period for which the debentures or any of them shall remain outstanding, and
for the removal from office of such Debenture Director and on a vacancy being
caused whether by resignation, death, removal or otherwise, for appointment
of a Debenture Director in the vacancy caused thereby. The [debenture Direc-
tor shall not be liable to retire by rotation or be removed from office by the
Company. The Debenture Director shall not be bound to hold any gualifica-
tion shares. The trust deed may contain such ancillary provisions as may be
apreed 1o between the Company and the Trustees and such provisions shall have
eflect nowwithstanding the other provisions of the Articles.

123. Subject to the provisions of Section 261, the Board of Dircclors of
the Company may appoint an Alternate Director to act for o Direcror (hercin-
after called *‘the Original Director’ ) during hisabsence for a period of not
less than three months from the State in which the meetings of 1he Board ure
ordinarily heid. An  Alternate Dircctor appointed under this Article shall nm
hold office as such far a peniod longer than that permissible (o the QOriginal
Director in whose place he has been appointed and shall vacate oflice if und
when tie Original Director returns to the State in which meetings of the Board
are ordinarily held.  Any provision for the automatic re-appointment ol retir-
ing Directors shall apply to the Orniginal Director and not to the Alternate
Director. Such Alternate Director shall not be required to hold any qualilica-
tion shares so long as the Original Director holds the necessary qualiication
shares prescribed by the Articles.
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124 Subject to the provisions of Sections 260, 261, 262 and 284 (6) of
the Act, the Board of Directors shall have power at any time, and from time
1o time to appoinl any person to be a Director, either as an addition to the
Board or 1o fill a casual vacancy.

125. (a) The qualification of a Dircctor (other than a Debenture
Director, Special Director, Ex-officio Director, Alternate Direc-
tor or a Director not liable to retire by rotation) shall be the
holding of Equity Shares in the Company of the apgrepate
nominal value of Rupees 5,000. A Dircctor may act before
acquiring his qualification shares, but shall acquire the same
within two months after his appointment as Director.

(b) Every Director not being a Technical Director or a Director
appointed by the Central or a State Government, shall within
two months after his appointment, file with the Registrar a
declaration specifying the qualification shares held by him.
A first Director may act before acquiring his qualification, but
shall in any case acquire the same within two months from
his appointment and unless he shall do so, he shall be deemed
to have apreced to take the said shares from the Company,
and the same shall be forthwith allotted 16 him accordingly.

126. The remuneration of a Director, for his services for each mecting
of the Board or Committee of the Board attended by him shall be such sum as may
be fixed by the Directors from time to time not exceeding Rs. 250/-, and subject
to the provisions of Sections 198 and 309 of the Act, such reasonable additional
remuncration as may be fixed by the Board may be paid to any one or more of
their number for services rendered by him or them in signing the share certi-
ficates in respect of the Company’s Share Capital or any Debentures issued by
the Company. The Directors shall subject as aforesaid be paid such further
remuneration (il any) as the Company in general meeting shall, from time to
time determine; and such further remuneration shall be divided among the
Dircctors in such proportion and manner as the Board may from time to time
determine and, in default of such determination, within the vear, shall be
divided among the Directors equally.

127.  If any Director being willing, shall be called upon to perform extra
services or make any special exertion or efforts for any of the purposes of the
Company (which expression shall include work done by a Director as a member
of any Committee formed by the Directors} the Board may subject to the
provisions of Sections 198 and 309 of the Act, arrange with such Director for
such special remuneration for such extra services or special exertions or cfforts,
either by a fixed sum or by a percentage of profits or otherwise, as may be
determined by the Board, and such remuneralion may be cither in addition to,
or in substitution of, his remuneration above provided in Article No. 126.

128. The Board of Directors may allow and pay to any Director who s
not a bonafide resident of the place where the meetings of the Board are held
and who shall come to that place for the purpose of altending a meeting, such
sum as the Board may consider fair compensation for his travelling, boarding,
lodging and other expenses incurred in consequence of his atiendance, in ad-
dition to his fee for attending such meeting as 1s specified in Article 126, and if
any Director shall go or reside out of his usual place of residence for the Com-
pany’s business, he shall be entitled to be paid and reimbursed any travelling or
other expenses incurred in connection with the business of the Company.
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The continuing Direclors may act notwithstanding any vacuncy in

their body, but so that if and so long as their number falls below the minimum
number above fixed, the continuing Directors shall not, except in emergencies or
for the purpose of increasing the number of Directors to that pumber or filling
up vacancies, or of summoning a general meeting of the Compuny, act su
long as the number is below the minimum and they may so act notwithstanding
the absence of a necessary quorum.

130 (1). Subject to the provisions of Section 283 (2} of the Act, the oftice
of a Director shall become vacant if :

(a)

(b).

(©)
(d)
(e)

)

(g)

(h)
(i)

()

(k)

(0

(m)

he fails to obtain within the time specified in sub-section (1) of
Section 270 of the Act, or at any time thereafter ceases to hold, the
share qualification, if any, required of him by thesc Articles;

he is found to be of unsound mind by a Court of competent juris-

- diction ;

he applies to be adjudicated an insolvent ;
he is adjudged an insolvent ;

he fails 10 pay any call made on him in respect of shares of the
Company held by him, whether alone or jointly with others, within
six months from the last datz fixed for the payment of the call;
unless the Central Government has by notification in the official
Gazette removed the disqualification incuried by such failure ;

he absents himself from three consecutive meetings of the Board of
Directors or for a continuous period of three months, whichever is
longer, without obtaining leave of absence from the Bourd of
Directors ;

he becomes disqualified by an Order of Court under Section 203 of
the Act ;

he is removed in pursuance of Section 284 of the Act ; or

he (whether by himself or by any person for his benefit o1 on his
account), or any firm in which he is a partner or any private company
of which he is a Director, accepls a loun, or any guarantee or security
for a loan, from the Company in contravention ol Section 295 of
the Act ;

he acts in contravention of Section 299 of the Act ;

he is convicted by a court of any offence involving moral turpitude
and sentenced in respect thereof to imprisonment for not less than six
months; or

having been appointed a Director by virtue of holding any oflice or
other employment in the Company, or as a nomince of the managing
agent of the Company, he ceases 10 hold such office or other employ-
ment in the Company, or, as the case may be, the managing agency
comes to an end;

any office or place of profit under the Company or any subsidiary
thereof is held in contravention of Section 314(1) of the Act, and the
Director shall have been deemed to have vacated the office in terms of
the said Section.
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" (2) Subject to the provisions of the Act, a Director may resign his
office at any time by notice in writing addressed to the Company or to the
Board of Direciors.

131.. A Director of the Company or his relative,.a firm in which such
Director or.relative.is a pariner, any other partner in such firm or a Private
Company of which the Director is a Member or Director may subject to the
provisions of Section 297 of the Act.and with the consent of thc Board of
Directors of the Company enter into any contract with the Company :—

(i) for the sale, purchase and supply of any goods, materials or services;

or

(ii) for underwriting the subscription of any shares in or dehentures of
the Company.

Every consent of the Board required under this Article shall be accorded
by a Resolution passed at a meeting of the Board and not otherwise; and subject
to the provisions of Section 297 of the Act such consent shall be accorded before
the contract is entered into or within three months of the date on which it was
entered into. '

132, Every Director who isin any way whether directly ot indirectly,
concerned or intercsted in a contract or arrangement, or a proposed contract
or arrangement entered into, or to be entered into, by or on behall of the
Company, shall comply with the provision of Section 299 of the Act and,
disclose the nature of his concern or interest at a mecting of the Board of
Directors. In the case of a proposed contract or arrangement, the disclosure
required 10 be made by the Director, as aforesaid, shall be made at the meet-
ing of the Board at which the question of entering into the contract or arrange-
ment is first taken into consideration, or if the Director was not, at the dale
of that meeting, concerned or interested in the proposed contract or arrangement,
at the first meeung of the Board held after he becomes so concerned or inter-
ested. In the case of any other contract or arrangement the required disciosure
shall be made at the first meeting of the Board held after the Director becomes
concerned or interested in the contract or arrangement.

This Article shall not apply to any contract or arrangement between this
Company and any other company where any of the Directors of this
Company or two or more of them together, holds or hold not more than two
per cent of the paid up share capital in the other company.

133. For thc purposes of the foregoing Article 132 hereof, a general
notice given to the Board of Directors by a Director to the effect that he is a
Director or a member of a specified body corporate or is a member of a speci-
fied firm and is to be regarded as concerncd or interested inany contract or
arrangement which may, after the date of the notice, be entered into with that
body corporate or firm, shall be deemed to be a sufficient disclosure of concern
or interest in relation to any contract or arrangement so made. Any such
gencral notice shall expire at the end of 1he financial year in which it is given
but may be removed for further periods of ope financial vear at a ume by a
fresh notice given in the last month of the financial year in which it would have
otherwise expired.  No such general notice, and no renewal thereof, shall be of
cffect, unless, either it is given at a meeting of the Board of Directors, or the
Director concerned takes reasonable steps to secure that it is brought up and
read at the first meeting of the Board after it is given.
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134, Subject to the provisions of Section 300 of the Act, no Director
shall, as a Director, take any part in the discussion of, or voi¢ on any contract
or arrangement entered into, or (0 be entered into, by or on behall of the
Company, if he is in any way, whether directly or indirectly concerned or inter-
ested in such contract or arrangement nor shail his presence count for the pur-
posc of forming a quorum at the time of any such discussion or vote; and if he
does vole, his vote shall be void; provided that the Dircctors or any of them,
may vote on any contract of indemnity against loss which the Dircctors or any
one or more of their number may suffer by reason or becoming or being sure-
ties or a surety for the Company. Nothing in this Arucle shall apply to any
contract or arrangement cnlered into, or to be c¢ntered into with a
public company, or a private company which is a subsidiary of a public
company in which the interest of the Director aforesaid consists solely (a) in
his being a Director of such company and the holder of not more than  shares
of such number or value therein as is requisite to qualify him for appointment
as a Director of such company; or (b) in his being a member holding not more
than two percent of its paid up share capital.

135. The Company shall keep one or more registers in accordance with
Section 301 of the Act and shall enter thercin separately particulars of all
contracls or arrangements to which Seclion 297 or Scction 299 applies as
required by Scction 301. The Register shall be kept at the Repistered
Office of the Company and shall be open o inspection at such office by mem-

bers of the Company to the extent and subject to the conditions impused by
Section 301.

136. A Director may be, or become, a Director of any company promo-
ted by the Company, or in which it may be interested as a vendor, shurcholder,
or otherwise, and no such Director shall be accountable for any benefits receiv-
cd as a Director or Shareholder of such company except in so far as Nection
309 (6) or Section 314 of the Act may be applicable.

137. Whencver the Company enters into a contract for the appointment
of a Manager or Managing Director or Managing Agent of the Company in
which contract any Director of the Company is, directly or indirectly, concerned
or interested, or varies any such existing contract, the Company ( in accordance
with Section 302 of the Act ) shall within 21 days from the date of entering into
the contract or the varying of such contract send an abstract of the terms of
such contract or variation, as the case may be, together with a memorandum
clearly indicating the nature of the interest of the Director in such contract or
in such variation, to every member of the Company, and the contract shall be
open to the inspection of any member at the office, and in this connection al
the other provisions of Section 302 of the Act shall be duly complied with,

ROTATION OF DIRECTORS

138, At the first Apnual General Meeting of the Company and at
every subsequent Annual General Meeting, one-third of such of the Dirccrors,
for the time being, as are liable o retire by rotation, or if their number is not
three or a multiple of three, then the number nearest 1o one-third, shall retire
from oftice. The retiring Director shall retain his oftice until conclusion of the
meeting at which his successor is elecied.,

139. The Directors to retire by rotation under Article 138, at cvery
Annual General Mecting, shall be those who have been longest in ollive since
their tast appointiment, but as between persons who became Directors un the
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same day, those who are to retire shall, ia default of and subject 1o any agre-
ement amongst themselves, be determined by lot.

140. A retiring Director shall be eligible for re-appointment.

141.  Subject to the provisions of the Act, the Company at the Annuuj
General Meeting at which a Director retires in manner aforesaid, may fill up
the vacancy by appointing the tetiring Director or some other person thereto.

142. (a) If the place of the retiring Director is not so filled up and the
meeting has not capressly resolved not to fill the vacancy, the
meeting shall stand adjourned till the same day in the next
week, at the same time and place, or, if that day isa public
holiday, till the next succeeding day which is not a public
holiday, at the same time and place.

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

(i) at that meeting or at the previous meeting a Resolution for the
reappointment of such Directors has been put to the meeting
and lost ;

(1) the retiring Director has, by a notice in writing addressed to the
Company or its Board of Directors, expressed his unwillingness
to be so re-appointed;

(1ii} he is not qualified or is disqualified for appointment;

{iv) a resolution, whether special or ordinary, s required for his
appointment or re-appointment by virtue of any provisions of
the Act; or

{v) the proviso 1o sub-section (2} of Section 263 of the Actis ap-
plicable 1o the same.

143. At a general meeting of the Company a motion shall not be made
for the appointment of two or more persons as Direclors of the Company by a
single resofution, uniess a Resolution that it shall be so made has first been
agreed 1o by the meening without any vote being given against it, and the provi-
sions of Section 263 of the Act in this behalf shall apply in all respects.

144. Subject to Sections 252, 255 and 259 of the Act, the Company in
gencral meceting may by Ordinary Resolution, from time 10 time, increase or
reduce the number of its Direciors within the limits fixed by the Articles.

145. The Company may, subject to the provisions of Section 284 of the
Act, remove any Direclor before the expiration of his period of office and ap-
point another person in his stead. The person so appointed shall hold office
during such time as the Director in whose place he 1s appoinied wouid have held
the same if he had not been removed.

146, (1) Subject to the provisions of the Act and these Articles, any
person who is not a retiring Director shall be eligible for appointment to the
office of a Director at any general meeting, if he or some member intending to
propose him has, not less than fourtcen days before the meeting, left at the
office of the Company a notice in writing under his hand signifying his candi-
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dature for the office of Director or the intention of such member to propose
him as a candidate for that office, as the vase may be. The Company shall duly
comply with the provisions of Section 257 of the Act for informing its members
of the candidature of the Director concerned.

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

(3) A person other than -

(a) a Director rc-appointed after retirement by rotation or immediat-
ely on the expiry of his term of office, or,

(b) an additional or alternate Director, or a person illing a  cusual
vacancy in the office of a Director under Section 262, appointed
as a Director or re-appoinicd as an additional or altiernate 1i-
rector immediately on the expiry of his term of office, or

{c) a person named as a Director of the Company under its Articles
as first registered,

shall not act as a Director of the Company unless he has within thirty davs of

his appointment signed and filed with the Registrar his consent in writing to act
as such Director.

147. At a general mecting of the Company, a motion shall not be mude
for the appointment of two or more persons as Directors of the Company by
a single resolution unless a resolution that it shall be so made has  been aprecd
to by the meeting without any vote being given againstit. A resolution moved
in contravention of this Article shall be void whether or not objection wus taken
at the time to its being so moved; provided that where a resolution so moved s
passed, no provision for the automatic re-appointment of Directors retiring
by rotation, by virtue of these Articles or the Act, in default of another appoint-
ment, shall apply.

PROCEEDINGS OF THE BOARD OF DIRECTORS

148. The Directors may meet together as a Board for the despatch of
business, from time to time, but shall hold a meeting at least once in every
three months and at lcast four such mectings shall be held in every yeur.
They may adjourn and otherwise regulate their mectings and proceedings as
they may think fit,

149. A Director may at any time, and the Managing Agents, upan the
request of a Director, shall convene a mecting of the Board of Pirectors by
giving a notice in writtng to every Director for the ume being in lndia, and m
his usuai address in India to every other Director,

150. The quorum for a meeting of the Board of 1Dircctors shall be one-
third of its total strength as determined in accordance with the provisions of
Section 287 of the Act, (any fraction contained in that one-third bemg rounded
off as one), or two Directars, whichever is higher.  Provided that where at any
time the number of interested Directors exceeds or is equal to two-thirds of the
wotal strength the number of the remaining Dircctor, that is 1o say, the number
of Directors who are not interested, present at the meeting being  not less than
two shall be the quorum during such time,
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151, If a meeting of the Board cannot be held for want of quorum, then
the meeting shall stand adjourned to such day, time and place as the Director or
Directors present at the meeting may fix.

152. The Directors may, from time to time, elect one of their number to
be Chairman of the Board of Directors and deiermine the period for which he is
to hold office but if no such Chairman is elected, or if at any meeting of the
Board of Directors, the Chairman is not present within five minutes of the time
appointed for holding the same, the Dircctors present shall choose one of their
number to be Chairman of such meeting.

1533, Questions arising at any Board mecting shall be decided by a majo-
rity of votes, and in case of an equality of votes, the Chairman shall have a
second or casting vote.

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

155, Subject to the restriciions contained in Section 292 of the Act, the
Board of Directors may delegate any of their powers to Committees of the
Board consisting of such member or members of its body as it thinks fit, and it
may, from time to time, revoke and discharge any such Committee of the Board,
either wholly or in part, and cither as to persons or purposes, but every com-
mittee of the Board so formed shail in the exercise of the powers so delegaled
conform to any regulations that may, from time to time be imposed on it by the
Board of Directors.  All acts done by any such committee of the Board in
conformity with such regulations and fulfilment of the purposes of their appoint.-
ment, but not otherwise, shali have the like force and effect as if done by the
Board.

156. The meetings and proceedings of any such committee of the Board
shall be governed by the provisions herein contained for regulating the meet-
ings and proceedings of the Directors so far as the same are applicable thereto
and are not superseded by any regulations made by the Directors under the last
preceding Article.

157. No Resolution shall be decmed to have been duly passed by the
-Board or by 2 Comimiutee thereof, by circulation, uniess the resolution has been
circulated in dreaft, together with the necessary papers, if any, to all the Direct-
ors, or 1o all the members of the Committee, then in India (not being less in
number than the quorum for a meeting of the Board or Commitiee, as the case
may be ), and to all other Directors, or members of the Committee at their
usual address in I[ndia and has been approved by such of the Directors or
members of the Commitiee as are then in India, or by a majority of such of
them as are entitied to vote on the Resolution,

158. A acts done by any meeting of the Board or by a Committee of the
Board, or by any person acting as a Director shalil, notwithsianding that it may
afterwards be discovered that the appointment of the Board, Committee or
such person was invalid by reason of any defect or disqualification or had
ierminated by virtue of any provision contained in the Act or in the Articles be
as valid as if every such person had been duly appointed, and was qualified to
be a Director, or as if his appointment had not been terminated. Provided that
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nothing in this Arucle shall be deemed ta give validity o acts done by a Director

after his appointment has been shown to the Company to be invalid or to have
terminated.

159. The Company shall cause minutes of all proceedings of every
meeting of the Board of Direclors or of every Committee of the Board to be
kept by making within thirty days of the conclusion of every such meeling enties

thereof in books kept for that purposes with their pages consccutively numbered
and shall contain ;-

160.

161,

(@)

(b)

(€)

{d)

{e)

{i) thc names of the Directors present at such meetings of the
Board of Directors, and of any committee of the Bourd ;

(11} all appointmenis of officers and committees of Dircelors ;

(it)) of all resolutions and proceedings of meetings of the Board of
Directors and Committees of the Board; and

{iv) in the case of each resolution passed at a meeting of the Board
of Directors, or committees of the Board the names of Direc-
tors, if any, dissenting from, or not concurring in the Re-
solution. Any such minutes of any mecting of the Board of
Directors or of any Committee of the Board if purporting to be
signed by the Chairman of such meeting or by the Chairmun of
the next succeeding meeting, shall be received as evidence of the
proceedings.

{a) Every Director (which term shall include a person deemed to
be a Director by virtue of the Explanation to Sub-scction (1) of
Secuon 303 of the Act), Managing Director, Managing Agent,
Sccretaries and Treasurers, Manager, or Secrctary of the
Company shall, within 30 days of his appointment to or relin-
quishment of, any of the above offices in any other body cor-
porate, disclose to the Company the particutars relating 1o his
office in the other body corporate which are required to be

’spcciﬁcd under Sub-section (1) of Section 303 of the Act.

{b) Every Dircctor and every person deemed to be a Darector of
the Company by virtue of Sub-section {10) of Section 307 of
the Act, the Managing Agents, Secretaries and Treasurers and
the Manager of the Company shall give notice to the Company
of such matters relating to himself as may be necessary for the
purpose of enabling the Company to comply with the provi-
sions of the said Section 307 of the Act.

The Company shall maintain the following Registers, namely:
Register of Investment according 10 Section 49 of the Acl.

Register of Mortgages and Charges according 1o Section 143 of
the Act.

Register of Members according to Section 150 of the Actl

Register or Index of Debeniure-holders uccording to Scction 152 of
the Act,

Registers of Contracts, Companies and firms in which Directors are
interested according to Section 301 of the Act
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(f) Register of Directors, Managing Agents, Sccretaries and Treasurers,
and Managers according to Section 303 of the Act.

{g) Register of Directors’ Sharcholdings according to Section 307 of
the Act.

(h) Register of appointment of Managing Agents or their Associate
appointed as selling agent or buying agent of the Company, accor-
ding to Sections 356 and 358 of the Act.

(1) Register of particulars of every contract under Section 359 with
regard to Managing Agents or their Associates acting as sclling or
buying agent of other concerns.

() Register of particulars of all contracts with Managing Agents or their
Associates for the sale or purchase of goods or supply of servicesetc.,
according to Section 360 of the Act.

(k) Repister of investments of shares or debentures of bodics corporate
in the same group according (o Scction 372 of the Act.

(1) Index of Members, according to Section 151 of the Act.

The said Registers, shall be kept open for inspection by such persons
as may be entitled thercto respectively, under the Act on such days and during
such business hours as may, consistently with the provisions of the Act in that
behall be determined by the Company in gencral meeting.

POWERS OF DIRECTORS

162, Subject to the provisions of the Act, the management and control
of the business of the Company shall be vested in the Directors who may pay
all expenses incurred in geuing up and registering the Company and may
exercise all such powers of the Company and do all such acts and things as
the Company is by the Memorandum of Assoctation or otherwise authorised
1o exercise and do and as are not by the Act, or by any other Act or by the
Memorandum or by these Articles, or otherwise dirccted or required to be
exercised or done by the Company in pgencral meeting, subject nevertheless to
any regulation of these Articles, to the provisions of the Act, or any other Act
and to such regulations being not inconsistent with the Memorandum of Asso-
ciation and the Articles or to the Act, as may from time to time be prescribed
or made by the Company in general meetings but no regulation made by the
Company in general meeting shall invalidate any prior act of the Board which
would have been valid if 1hat regulation had not been made. Provided that :

(1} the Board of Direcicrs shall not, except with the consent of the
Company in general meeting,

(a) sell. lease or otherwise dispose of the whole, or substantially
the whole, of the undertaking of the Company, or where the Com-
pany owns more than one undertaking, the whole, or subsian-
tially the whole, of any sach underiaking ;

{(b) remn, or give time for the repavment of, any debt due by a
Director;

{c) invest otherwise than in trust securities, the amount of com-
pensation received by the Company in respect of the compulsory
acquisition, of any such undertaking as is referred to in Clause

Inspection  of Re-
gisters ec.

Powers of Directors.
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(a) above or of any premises or properties used for any such
undertaking and without which it cannot be carried on or cun he
carried on only with difiiculty or only after a considerably
time;

borrow moneys wherc the moneys 10 be borrowed together with
the moneys already borrowed by the Company, { apart from
temporary loans obtained from the Company's Bankers in the
ordinary course of business ) will exceed the aggregate of the
paid up capital of the Company and its fiec reserves, that is to
say, reserves not sct apart for any specific purposc; or

contribute, to charitable and other funds not directly reluting
to the business of the Company or the welfare of its employees,
any amounts the aggregate of which will, in any financial year,
exceed twenty-five thousand rupees or five per cent ofits
average net profits as determined in accordance with the Act
during the three financial years, immediately preceding, which-
ever is greater.

powers specified in Section 292 of the Act, shall be exercised

only at meetings of the Board and the same may be dclegated only
to the extent and in manner therein stated.

(3) The Directors shall in the excrcise of their powers have regard 10

163.

power :

and
293,

observe the restrictions and provisions contained in Sections 292,
294, 295, 297, 299, 300, 356 to 360 (inclusive), 366, 370 and

372 in regard to matters ther¢in mentioned and so far as the same may
be applicable.

Without prejudice to the general powers conferred by the last pre-
ceding article and so as not in any way to limit or restrict those powurs or any
of them, and without prejudice to the other powers conferred by these Articles,
but subject to the restrictions contained in the last preceding Article, it is here-
by declared that the Directors shall have the [ollowing powers, that is to say,

(1) To pay and charge to the capial account of the Company any com-
mission or interest lawfully payabte thereout under the provisions
of Scctions 76 and 208 of the Act.

(2)

(3}

To purchase or otherwise acquire for the Company any praperty,
rights or privileges which the Company is authorised to acquire, at
or for such price or consideration and generatly on such teems wnd
conditions as they may think fit; and in any such purchasce or other
acquisition 1o accept such utle as the Directors may belicve or nuay
be advised to be reasonably satisfactory.

(a)

(b)

(c)

10 purchase or otherwise acquire for the Company any property,
rights or privileges which the Company 1s authorised 1w acquire
at such price and generally on such terms und conditions as
they think ft.

1o acquire by purchase, lease or in exchange or otherwise
yands, buildings, hercditaments, machinery, rights, privileges
or propertics movable and immovable,

to crect, construct, enlarge, improve, alter, maintain, pull
down, rebuild or reconstruct any buildings, factorics, oftives,
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workshops or other structures necessary or convenient for the
purpose of the Company and to acquire lands for the purpose
of the Company.

(d) to let, morigage, charge, sell or otherwise dispose of, subject
to the provisions of Section 293 of 1he Act, any property of
the Company either absolutely or conditionally and in such
manner and upon such terms and conditions in all respecis as
thev think fit and to accept payment or satisfaction for the
same in cash or otherwise.

At their discretion and subject to the provisions of the Act, to pay
for any property, rights or privileges acquired by or services rend-
ered to the Company, either wholly or partially, in cash or in shares,
bonds, debenturces, mortgages or other securities of the Company,
and any such shares may be issued cither as fuily paid up or with
such amount credited as paid up thercon as may be agreed upon; and
any such bonds, debentures, mortgages or other securities may be ei-
ther specifically charged upon all or any part of the property of the
Company and its uncalled capital or not so charged.

To secure the fulfilment of any contracts, agreements or engagements
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 fie.

To accept from any member, so far as may be permissible by law, a
surrender of his shares or any part thercof, on such terms and condi-
tions as shall be agreed.

To appoint any person or persans (whether incorporated or not) to
accept and hold in trust for the Company any property belonging (o
the Company or in which it is interested, ar for any other purposes:
and to exccute and do alf such deed and things as may be required
in relation to any such Irust, and to provide for the remuneration of
such trustee or trustees.

To institute, conduct, defend, compound or abandon any legal pro-
ceedings by or against the Company or its officers, or otherwise con-
cerning the affuirs of the Company, and also to compound and allow
ume for payment or satisfaction of any debts due, and of any claims
or demands by or against the Company or any differences to arbitra-
tion, and Lo observe and perform any awards made thereon.

To act on behalf of the Company in all mauers relaung to bankrupis
and insolvents,

To make and give receipts, release and other discharge for moncys
payable or properties deliverable to the Company and far the claims
and demands of the Company.

Subject to the provisions of the Act, to invest and deal with any mon-
eys of the Company not immediately required for the purposes there-
of, upon such securities or investments (not being shares of this Com-
pany), and in such manner as they may think fit, and from time to
time to vary or realise such investments  Save as provided in Section
49 of the Act, all investments shall be made and held 1n the Compa-
ny's own name.
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To execute in the name and on behalf of the Company in favour
of any Director or other person who may incur or be about lo incur
any personal liabiliy, whether as principal or surety for the henefit
of the Company, such mortgages of the Company's property (preseat
and future) as they think fit; and any such mortgage may contain a
power of sale and such other powers, provisions, covenants and agree-
ments as shall be agreed upon.

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

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

(a) To provide for the welfare of the Directors or cx-Directors or
the employees or ex-employees of the Company and the wives, widows
and families or the dependents or connections of such persons by
building or contributing to the building of houses, dwellings or
chawls, or by grants of moncy, pensions, gratuitics, allowances,
bonus or other payments; or by creating and from time to time
subscribing or contributing to provident and other associations,
institutions, funds or trusts and by providing or subscribing or contri-
buting towards places of instruction and recrention, hospitals and
dispensaries, medical and other attendance and other assistance us the
Board of Directors shall think fit.

{b) To subscribe or to contribute (0 or otherwise to assist or to
guarantee inoney to public charitable, benevolent, religious scientific,
political national or other purposes, funds, institutions or objects and
to any other institutions, purposes, funds or objects whatsoever
which in the s0le opinion of the Board of Directors it is in the interests
of the Company or its business so to do or is otherwise beneficial

to the Company whether direct!ly relating to the business of the
Company or not.

Before recommending any dividend, to set aside, out of the profits
of the Company such sums as thevy may think proper for depreciation
or to Depreciation Funds, or to an Insurance Fund. or as a Resejve
Fund, or Sinking Fund or any other special fund to mect contingen-
cies or to repay redeemable preference shares debentures or debeniure
stock, or for special dividends or for cqualising dividends or for re-
pairing, improving, extending, and maintaining any of the propertics
of the Company, or for such other purposes (including the purposes
referred to in the preceding clause), as the Board of Direciors may
in their absolute discretion, think conductve 1o the interests of the
Company, and subject to Section 292 and other provisions of the Act
invest the several sums so set aside or so much thercof us require to
be invested, upon such investments (other than shares of the Com-
pany) as they may thiok fit; and, fromtime to time, to deal with und
vary such invesuments and dispose of und appiy and expend all, or
any part thereof, for the benefit of the Company, in such manncr
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and for such purposes as the Board of Directors, in their absolute
discretion, think conducive to the intcrest of the Company, notwith-
standing that the matters to which the Board of Directors apply or
upon which they expend the same, or any part thereof, may be mat-
ters 1o or upon which the capital moneys of the Company might
rightly be applicd or expended ; and to divide the Rescrve . Fund into
such special funds as the Board of Directors may think fit, and to
erploy the asscts constiluting all or any of the above funds, including
the Depreciation Fund, in the business of the Company or in the pur-
chase or repayment or redemption of redeemable preference share,
debentures or debenture stock and that without being bound tokeep the
same separate from the other assets, and without being bound to pay
interest on the same, with power however to the Board of Directors, at
their discretion, to pay or aliow to the credit of such funds interest at
such rate as the Board of Directors may think proper, not excceding
nine per ¢ent per annum.

From ume to time, to make, vary and repecal bye-laws for the regu-
lation of the business of the Company, s officers and servants

To appoint, and at their discretion to remove or suspend such mana-
gers, secretaries, officers, assistants, supervisors, clerks, agents and
servaats for permaneni, temporary or special services as they may,
from time to ume, think fit, and to determine their powers and
duties, and fix their salaries, emoluments or remuncration and to
require security in such instances and to such amount as they may
think fit. and also without prejudice us aforesaid, from time to time
to provide for the management and transaction of the affairs of the
Company in any specified locality in India or clsewhere in such
manner as they think fit; and the provisions contained in the three
next following sub-clauses shall be without prejudice to the general
powers conferred by this sub-clause.

To comply with the requirements of any local law which i their
opinion it shall in the interests of the Company be necessary or expedi-
ent to comply with.

From time to ume and at any time, to establish any Local Boards
for managing any of the affairs of the Company in any specified
locality in India or elsewhere and to appoint subject to such terms
and conditions as the Directors may think fit, any persons to be mem-
bers of such Local Boards or any managers or agents iand to lix their
remuneralion

Subject to Section 292 and the other provisions of the Act, from time
to time, and at any time to delegate to any person so appointed
under the last preceding clause, any of the powers, authorities and
discretions for the time being vested in the Board of Directors other
than their power to make calls or to issue debentures and to autho-
rise the members, for the time being, of any such Local Board, or
any of them to fill up any vacancies therein and 10 act notwithstand-
ing vacancies, and any such appointment or delegation may be made
on such terms, and subject to such conditions as the Board of Direc-
tors may think fit, and the Board of Directors may at any time re-
move any person so appointed and may annul or vary any such
delegation.
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Atany time and from time 10 time, by Power of Attorney under the
Seal of the Company, to appoint any person or persons to be the
Attorney or Attorneys of the Company, for such purposes and with
such powers, authorities and discretions (not exceeding those vested
in or exercisable by the Board of Directors under these presents and
excluding the power to make calls or 10 issuc debentures and for
such period and subject to such conditions as the Board of Directors
may, from time to time, think fit; and any such appointment may
(if the Board of Dircctors think fit) be made in favour of the mem-
bers or any of the members of any local Board established as ufore-
said or in favour of any Company, or the sharcholders, directors,
nominees or managers of any Company or firm or otherwise in favour
of any fluctuating body of persons, whether nominated directly or
indirectly by the Board of Dircctors, and any such Power of Attorney
may contain such powers for the protection or convenicnce of per-
sons dealing with such Attorneys as the Board of Directors may think
fit and may contain powers enabling any such dzlegates or attorneys
as aforesaid to sub-delegatc all or any of the powers, authorities and
discretions for the time being vested in them.

Subjectto the provisions of the Act, generally and from time to
time and at any time to authorise, empower or delegate to (with or with-
out powers of sub-delegation ) any officer or officers or employce of
the Company all or any of the powers authorities and discretions for
the time being vested in the Directors by these presents subject
o such restrictions and conditions, if any, as the Directors may think
proper.

Subject to the provisions of the Act, for or in relation 1o any of the
matters aforesaid or otheiwise for the purpose of the Company 10
enter mto all such negotiations and contracts and rescind and vary
ail such contracts, and execute and do  all such acts, deeds and things
in the name, and on bchalf, of the Company as they may consider
cxpedient for, or in relation to, any of the matters aforesuid or other-
wise for the purposes of the Company.

MANAGING DIRECTORS
Subject to the provisions of the Act :—

(1) The Directors may from time to tine appoint or reappoint
one or more of their body to be Managing Director or Manag-
ing Directors of the Company, for a fixed term not cxceeding
5 (five) years at a time and may from time to time (subject 1o the
provisions of any contract between him or them and the Com-
pany) remove or dismiss him or them from office and uppoint
another or others in his or their place or places,

(2) subject to the provisions of the Act, a Managing Director, shull
not while he continues 10 hold that office be subject to retirement
by rotation, and he shall not be reckoned as a Director for ithe
purpose of determining the rotation of retirement of Directors or
m fixing the number of Directors to retire  but subject to
the provisions of any contract between him and the Compuany
he shall be subject 1o the same provisions as to resignation and
removal as the other Dir®ciors of the Company, and he shall ipso
facto and immediately cease 10 be a Managing Director if he
cease to hold the office of Director from any cause.
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{3) subject to the provisions of Sections 198, 309, 310 and 311 of the
Act,the remuneration of a Managing Director shall (subject to
the Provisions of any contract between him and the Company)
from time be fixed by the Company in general meeting or so far as
the Act may allow by the Directors, and may be by way ol fixed
salary or comnussion on dividends, profits or wurnover of the
Company or of any other company in which the Company is
interested or by participation in any such profits, or by any or all
of those modes.

(4) subject 10 the provisions of the Act. the Dircctors may from
time to time entrust to and confer upon a Managing Director
for the time being such of the powers exercisable under these
presents by the Directors as they may think fit, and may confer such
powers for such time and to be cxercised for such obfects and
purposes and upon such terms and conditions, and with such
restrictions as they think expcdient, and they may confer such
powers, cither collaterally with, or 1o the exclusion of and in
substitution for, ail or any of the powers of the Directors, in
that behalf, and may from ume 10 time revoke, withdraw, alter
or vary all or any of such powers.

All the provisions of this Article shall also apply to wheletime Directors,
if appointed.

THE SEAL

165. The Board of Direciors shall provide a Common Seal for the pur-
poses of the Company, and shall have power, from time 10 1ime, to destroy the
same and substitute a new scal in heu thereof, and the Board of Direciors shall
provide for the safe custody of the Seal for the ume being, and 1he Seal shall
never be used except by or under the authority of the Board of Directors or a
Committee of the Board and in the presence of one Director at least. The Co-
mpany may exercise the powers conferred by Section 50 of the Act and such
powers shall accordingly be vested in the Directors.

Every deed or other instrument to which the Seal of the Company is re-
quired to be affixed shall, unless the same is executed by a duly constituted atto-
rney, be signed by two Directors in whose presence 1t is aflixed and shall be
countersigned by the Secretary or some other person appointed by the Directors
for the purpose.  Provided that certificates of shares shall be sealed and  signed
in the manner provided for in Article 20 hereof.

166. Save as otherwise expressly provided by the Act, a document or
proceeding requiring authentication by the Company may be signed by a Direct-
or the Managing Agents, or the Secrelaries and Treasurers, or the Manager, or
the Secretary or other authorised officer of the Company and need not be vnder
its commen seal,

ANNUAL RETURNS

167. The Company shall make the requisite Annual Returns in
accordance with Sections 159 and 16! of the Act.

DIVIDEND

168. (a) The profits of the Company, subject 1o any special rights
relating thereio, created or authorised to be created by thesc presents and
subject 1o the provisions of these Articles, shall be divisable among the members
in proportion to the amount of capital paid up on the shares held by them
respectively. Where a dividend bas been so declared the warrant in respect
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thereof shall be posted within fortytwo days from the date of the dectnrution to
the sharcholder, entitled to the payment of the same.

(b) The prolits of the Company, subject 1o special rights if any,
relating thereto created or authorised to be created by the Me-
morandum or these Articles, and subject to the provisions of
these Arucles, shall be applied first in paying the fixed cumula-
tive preferential dividend (if any} on the capital paid up on the
Preference Shares (if any) and subject thereto, in paying a
dividend on the capital paid up on the FEquity Shares of the
Company; but so that a partly paid-up share shall only entitle
the members in respect thereofl to such proportion of the distri-
Bution upon a fully paid-up share as the amount paid thereon
bears 1o the nominal amount of such shures; . Provided  always
that subject as aforesaid any capital paid-up on a share during
the period in respect of which a dividend is declared, shall, un-
less the terms of issue otherwise provide, only entitic the holder
of such share to an apportioned amount of such dividend pro-
portionate to the capital from time to time paid during such
period on such share, but if any share is issued on terms provi-
ding that it shall rank for dividend as from a particualr darte,
such share shall rank for dividend accordingly.

169. The Company in general meeting may declare dividends, to be paid
to members according to their respective rights and may fix the ume for
payment provided that no dividend shall exceed the amount recommended by

the Board of Directors, but the Company in general may declare a smaller
dividend.

170. No dividend shail be declared or paid by the Company for any
financial year except out of the profits of the Company for that yeur arvived at
after prowviding for depreciation in accordance with the provisions of Scction
205 of the Act or out of undistributed profits for any previous financial year
arrived at after providing for such depreciation in accordance with the provisions
of Section 205 or out of undistributed profits for any previous financial year or
years arrived at after providing for such depreciation as aforesaid under Section
205 of the Act or out of both or out of moneys provided by the Central Govern-
ment or 4 Stale Government for the payment of Dividend in pursuwance of a
guaranice given by that Government.

No dividend shall carry interest us against the Company.

The declaration of the Board of Directors as 10 the amount of the net
profit of the Company shall be conclusive.  Articles 177 and 178 shall apply in
regard to the payment thereof,

171, The Board of Direciors may, from time to ume, puy to the mem-
bers such interim dividend as in their judgement the position of the Company
justifics.  The provisions of Articles 177 and 178 shall apply in regard to
payment thereof.

172, Where capital is paid in advance of calls upon the footing  that the
same shall carry interest, such capital shall not, whilst carrying interes:, confuer
a right 10 dividend or 1o participate in profils.

173. The Company shall pay dividends in proportion to the amount
paid up or credited as paid up on each share, where a larger amount 1s paid up
or credited as paid up on some shares than on others.

the

Nothing in this Article shall be deemed to affect in any manner the provi-
sions of Section 208 of the Act.
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174. The Board of Directors may retain the dividends payable up-
on shares in respect of which any person, is, under the transmission Article
56, entitled to becomec a member or which any person under that
Article is entitied to transfer until such person shall become a member, in
respect of such shares or shalt duly transfer the same.

175. Subject to the provisions of the Act, no member shall be entitled
to receive payment of any interest or dividend in respect of his share or shares,
whilst any money may be duc or owing from him to the Company in respect
of such share or shares either alone or jointly with any other person or persons;
and the Board of Directors may deduct from the interest or dividend payable
to any member all sums of money so due from him to the Company.

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

177. (a) No dividend shall be paid by the Company in respect of
any share except to the registered holder of such share or to
his order or to his Bankers.

(b)Y Any onc of several persons who are registered as the joint
holders of any share may give effectual receipts for all divi-
" dends and payment on account of dividends in respect of

such sharc.

178.  Unless otherwise directed, any dividend may be paid by cheque
or warrant or by a payslip or receipt having the force of a cheque or warrant
scnt through the post to the registcred address of the Registered holder of
the share or in case of joint holder o that one of them first named in the
Register in respect of the joint holding. Every such cheque or warrant shall
be made payable to the order of the person to whom it is sent. The Company
shall not be liable or responsible for any cheque or warrant or payslip or
receipt lost in transmission, or for any dividend lost to the Member or person
entitled thereto by the forged endorsement of any cheque or warrant or the

forged signature of any payslip or receipt or the fraudulent recovery of the
dividend by any other means.

179.  All dividends unclaimed for one vear after having been declared
may bc invested or otherwise used by the Board of Directors for the benefit
of the Company until claimed, and all dividends unclaimed may be forfeited
by the Directors for the benefit of the Company after the claim in respect
thercof becomes barced by law. Provided however, that the Directors may
at any nme, annul such forfeiture and pay any such dividend.

180. Any general meeting, sanctioning or declaring a dividend in
terms of these Articles, shall- as regards payment of such dividend, wholly or
in part, have regard to and shall make the payment thercof in accordance

with the provistons of Secction 205 of the Act.

I81. Any gcneral meeting may resolve that any moneys, investments,
or other assets forming part of (he undivided profits (including profits or
surplus moncys arising from realisaton of any capital assets of (he Company )
of the Company standing to the credit of the Reserve Fund, or any capital
Redemption Reserve Fund, or any other fund of the Company, or in the
hands of the Company and available for dividend or representing premiums

reccived on the issuc of shares, and standing to the credit of the Share
Premium Account, be capitalised :
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(1) By the distribution among the holders of the shares of the Company,
or any of them, on the footing that they become entitled thereto
as Capital in accordance with the respective rights and interests and
in proportion to the amounts paid, or credited as paid thercon, of
paid up shares, of the Company; or,

(2} By crediting shares of the Company which may have been issued
and are not fully paid up, in proportion 1o the amounts puid or
credited as paid thercon respectively with the whole or any part of
the sums remaining unpud thercon and  the Dircctors shall pive
effect to such resolution and apply such portion of the protits or
Reserve Fund or any other fund as may be required Tor the pur-
poses of making payment in full or in part for the shares of the
Company so distributed or (as the case may be) for the purpose of
paying the whole or any part, of the amount remaiming unpaid on
the shares which may have been issucd and ave not fully paid up.
Provided that no such distribulion or payment shall be made unless
recommended by the Direclors, and il so recommended  such dis-
tribution and payment shall be accepted by such sharcholders in
full satisfuction of their interest in the said capitalised sum.  {or
the purpose of giving eflect 1o any such resolution, the Director
may settle any difficulty which may arise 10 regard o the distribution
or payment as aforesaid, as they think expedient and in particular
they may issue fractionat certificates and penerally  nay make such
arrangement for the acceptance, allotment and sules of such shates
and [ractional certificates as they may think it and may mabe cash
payments to any holders of shares on the footing of the value so
fixed \n order to adjust rights and may vest any shaes for adjust-
ing such rights as may seem expedient to the Directors.  In case
where some of the shares of the Company are fully paid and others
arc partly paid only, such capitalisation may he cffected by (he
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 between the holders of
the fully paid shares and the partly paid shares, the sums so
applied in the payment of such lurther shares and in the extinguish-
ment or dominiation of the liabilities on the partly paid shares shall
be so applied pro rata in proportion to amounts then alrcady paid
or credited as paid on the existung fully paid and partly pad shaves
respectively. If and when deemed requisite proper contract shall be
filed in accordance with the provisions of the Act and the Board
may appoint any person Lo sign such contract on behalf of the
holders of the shares of the Company which have been issued prior
to such capitalisation and such appeoiniment shall be elicetive.

182. A gencral mecting may resolve that any surplus mongys arising
from the realisation of any capital assets of the Company. or any investmuents
representing the same, or any other undistributed profits of the Company
not subject to charge for income-tax, be distributed amang the members on
the tooting that they receive the same us capital,

183. Any gencral meeting, declaring a dividend, may make a1 endl
on the members for such amount as the mecting fixes, but so  that the
call on cach member shall not exceed the dividend payable to him, and
so that the call may be made payable at the same e as the dividend;
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and the dividend may, if so arranged between the Company and the Members,
be st off against the calls.

i84. The Directors may pay interest on capital raised for the
construction of works or buildings or the provision of any plant which cannot
be made profitable for a lengthy period, when and in so far as they shall be
authorised so to do by and in accordance with Section 208 of the Act.

ACCOUNTS

185, (a) The provisions of Sections 209 to 222 (inclusive) of the Act
shall be comphed with in so far as the same may be applicable
to the Company. The Company’s Directors shall cause
true accounts to be kept of all sums of money received and
expended by the Company and the matters in respect of
which such receipts and expenditure take place; of all sales
and purchases of goods by the Company; and of the asscts
and habilities of the Company AND generally of all its
commercial, financial and other affairs, transactions and
arcangements and of all olher matters necessary for showing
the true financial state and condition of the Company in such
books and in such manner as the Directors may deem fit
subject to the provisions of Section 209 of the Act and
other Sections as applicable.

The books of accounts shall be kept at the Registered Office
of the Company or, subject to compliance with the provisions
of Sub-section (1) of Section 209 of the Act, at such other place
in India as the Directors think fit and shall be open to
inspection by the Directors during business hours.

(b) If thc Company shall have a branch office, whether in or
outside India, proper books of accounts relating to the tran-
sactions efiected at that officc shall be kept at that office,
and proper summarised returns, made uplo date at intervals
of not more than three months, shall be sent by the branch
office to the Company at its registered office or other place
in India as the Board thinks fit where the main books of
the Company are kept.

(c) All the aforesaid books shall give a true and fair view of
affairs of the Company or of its branch office, as the case
may be, with respect to the matters aforesaid, and explain
its transactions.

186, The Directors shall, from time to time, dctermine whether and
to what extent and at what times and places and under whal conditions or
regulations the accounts and books and documents of the Company or any
of them shall bc open to the inspection of thc members not being Directors,
and no member not ( being a Director) shall have any right of inspecting
any account or books or documents of the Company except as conferred
by statute or authorised by the Directors or by a Resolution of the Company
in general meeting.
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ACCOUNTS AND BALANCE SHEETS

187. (1) Atevery Annual General Meeting of the Company the
Board of Directors shall lay before the Company :

(a) A Balance Shect as at the end of the period specilied
in the Clause 2 of this Article; and

(b) A Profit and Loss Account for that period.
(2) The Profit and Loss Account shall rclate :

(a) In the casc of the first Annual General Mecting of the
Company, to the period beginning with the incorparation
of the Company and cnding with a day which shail not
precede the day of the meeting by more than 9 months; and

(b) In the case of any subsequent Annual General Meeting of  the
Company to the period beginning with the day immediately
after the period for which the account was last submitted and
ending with a day which shall not precede the day of the
meeting by morc than 6 months, or in cuses where the
extension of time has been granted for holding the mecting
under the second proviso to Sub-section (1) of Scction
166 of the Act, by morc than 6 months and the cxtension
so granled.

I88. Subject to the provisions of Section 21l of the Act, cvery
Balance Sheet and Profit and Loss account of the Company, shall be in the
Form required by the Act.

189. (1) There shall be attached to every Balance Sheet laid  before
the Company in gencral meeting a report by the Board of Dircctors  with
respect to -

(a) the Stiate of Company's affairs,

(b} the amounts, if any, which it proposes to cirry Lo any reserves in
such balance sheet,

(¢) the amount, if any, which it recommends should be paid by way
of dividend,

(d) material changes and commiuments, if any, affccting the finuncial
position of the Company which have occurred between the end of
the financial year of the Company to which the balunce shees
relates and the date of the report. The said Report of the Dircctors
shall be in conformity with the provisions of Section 217 of the
Act.

(2) The Balance Shect and the Profit and Loss Account  shall
be approved and signed in manncr prescribed by Section 215 of the Act
The Profit and Loss Account shall be annexed to the Balance Sheet and
the Auditors report shall be attached thercto.

(3) A copy of the Balance Shect (including the Profit and  Loss
account, the Auditor’s Report and every other document requircd by kuw
to be annexed or artached as the case may be, to the Balance Sheet)  shall,
not less than twenty-one days before the date of the mecting before which
it is to be laid, be sent 1o the persons to whom the same is required 1o be
sent pursuant to Scction 219 of the Act and in manner thereby directed.



45

AUDIT

190. Once at Icast in every year the accounts of the Company shall
‘be examined, balanced and audited and the correctness of the Profit and Loss
account and Ralance Sheet ascertained by onc or more Auditors to be
appointed as hereinafter provided. No Auditor so appointed can be removed
from office before the expiry of his term except by the Company in general
meeting, after obtaining the previous approval of the Central Government.

The provisions of Sections 224 to 230 (inclusive) of the Act with regard
to the appointment, remuneration, removal, qualifications, disgualifications,
powers and duties and audit of branch offices, signature of the Audit Report
and reading and inspection of the Report shall apply and the Company shall
comply with the same so far as they may bc applicable.

191. (1) The Company shall, at cach Annual General Meeting appoi-
nt an Auditor or Auditors to hold office from the conclusion
of that meeting unul the conclusion of the next Annual
General Meeting, and shall within scven days of the appo-
intment give intimation thereof to thc Auditors so appoin-
ted, unless he is a retiring Auditor,

(’2) At any Annual General Meeting, a retiring Auditor, by
whatsoever authority appointed, shall subject to the provi-
sions of Sub-scction (2) of Scction 224 of the Act, be re-app-
ointed.

(3) Where at an  Annual General Mecting no Auditors are
appointed or re-appointed, the Central Government may
appoint a person to fill the vacancy,

(4) The Company shall, within seven days of the Central
Government’s power under sub-clause (3), becoming exerci-
sable, give notice of that fact to that Government.

(5) The Directors may fill any casual vacancy in the oflice
of Audilor, but while any such vacancy continues, the re-
maining Auditor or Auditors (if any) may act, but where such
vacancy is caused by the resignation of an Auditor, the
vacancy shall only be filled by the Company in general
mceting.

192. The remuneration of the Auditors shall subject to the provisions
of Scction 224 of the Act be fixed by the Company in general meeting.

193, (1) Every Auditor of the Company shall have a right of access
at all times to the books and accounts and vouchers of the
Company and shall be cntitled to require from the officers of
the Company such information and explanation as may be
necessary for the performance of the duties of the Auditors.

(2) All notices, and other communications relating to, any general
meeting of the Company which any member of the Company
is entitled to have sent to him shall also be forwarded to
the Auditor of the Company, and the Auditor shall be entuled
to attend any general meeling and to be heard at any
general mecting which he attends on any part of the
business which concerns him as Auditor.
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(3y The Auditor shall in accordance with the provisions of
Section 227 of the Act make a report to the members of
the Company.

194, Every account when audited and approved by ua general mecting,
shall be conclusive except as regards any crror discovered therein within
three months next after the approval thereof. Whenever any such error is
discovered within that period, the account shall forthwith be corrected and
theneeforth shall be conclusive,

NOTICES

195. The term ““ notice ” in this and the following Articles, ending with
Article No. 206 shal! include Summons, notice, requisition, arder or Jegal
process and any document in relation to or in the winding up of the Company.,

A noatice may be given or served by the Company to or on
any member either personully or by sending it by post to
him to his registered address, or (if he has no repistered
address, in India) to the address, if any, within india, supplicd
by him to the Company for giving of notices to him.

196. (1)

{2) Where a notice is sent by post :—

(a) Service therecof shall be deemed to be effecicd by properly
addressing, pre-paying and posting & letier contiaining
the notice: Provided that where a member has intimated
to the Company in advance that noticas should be sent
to him under a certificate of posting or by regisiered
post, with or without acknowledgement due and has
deposited with the Company a sum suflicient to defray the
expenses of doing so, service of the notice shall not
be deemed to be effected unless it is sent in the manner
intimated by the member; and,

(b) such service shall be deemcd to have been cffecred:

(i)} in the case of a notice of meeting, at the expira-
tion of forty-eight hours after the letter containing
the notice i1s posted; and

in any other case, at the time at which the letter
would be delivered in the ordinary course of
the Post.

197. If a member has no registered address in India, and has not
supplied to the Company an address within India for the giving of notices
to him, a notice advertised in a newspaper circulating in  the ncighbourhood
of the registcred office of the Company shall be decmed to be duly served
on or given to him on thc day on which the advertisement appcars.

(i)

198. A notice may be given or served by the Compuny to or on the
joint holders of a share by giving the notice to the joint holder named
first in the Register in respect of the shares.

199. A notice may be given or served by the Company te or vn the
persons entitled 10 a share in consequence of the death or insolvency of
a member by sending it through the post in a prepaird fetier addressed (0
them by name, or by the title of representatives of the deceased, or assignees
of the insolvent or by any like description at the address (if any ) in India

w
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supplied for the purpose by the persons claiming to be so entitled or
( until such an address has been so supplied ) by the giving or scrving the
notice in any manner in which the same¢ might have been given or served
if the death or insolvency had not occurred.

200. Subject to the provisions of the Act, notice of cvery general
meeting shall be given in some manner hercinbefore authorised to :—

(a) every member of the Company in the manner authorised
by Sub-sections (1} to (4) of Scction 53 of the Act;

{b) cvery person entitled to a share in consequence of the
death or insolvency of a member as provided in Section
172 (2) (b) of the Act:

(c¢) the Auditor or Auditors in the manner authorised by
Seciion 53 of the Act in the case of any member or
memhers of the Company.

201. The signature to any notice to be given bv the Company may
be written, printed or lithographed and such notice may be signed by
the Managing Agents or, by the Managing Director or by the Sccretary
or by such other Office the Directors may authorise.

SECRECY CLAUSE

202. Every Durector, Managing Agent, Secrctary, Manager, Auditor,
Treasurer, Trustce, Member of a Committee, Officer, Servant, Agent,
Accountant, or other persen employed in the business of the Company
shall, if se required by thc Directors, before entering upon his duties, sign
a declaration pledging himsell 1o observe strict secrecy respecting  all
transactions, processes, workings and affairs of the Company with the customers
and the state of accounts with individuals and in matters relating  thereto,
and shall, by such declaration, pledge himscif not to reveal any of the
matters which may come to his knowledge in the discharge of s dulics
except when required sv to do by the Directors or by law or by the person
to whom such matters relate and except as far may be necessary in order
to comply with any of the provisions in Lthese presents contained.

203. No member shall be entitled, cxcept to the extent expressly pernitted
by the Act or these regulations or by the Board of Directors or Managing
Agenlts, to enter upon, visit or inspect any Works or the property of the
Company or to requirc discovery of or any information respecting any
details of the Company's trading or any matter which is or may bec in the
nature of a trade secret, mystery of trade or sccret process or which may relate
to the conduct of the business of the Company and which mn the opinion
of the Directors, it will be inexpedientin the interests of the Cornpany or its
business or the members of the Company to communicate to the pubhic,

WINDING UP

204. (1) Subject to the provisions of the Act, if the Company shall
be wound-up whether voluntarily or otherwise, the liquidator
may with the sanction of a Special Resolution divide among
the contributories in specic or kind any part of the assets
of the Company and may with the like sanction vest any
part of the asscts of the Company in Trustees upon such
trusts, for the benefit of the contributorics or any of them
as the liquidators, with the like sanction, shall think fit.
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(2) If thought expedient, any such division may be otherwise
than in accordance with the legal rights of the contributorics
(except wherc unalterably fixed by the Memorandum of
Association} and in particular any class may be given (subject
to the provisions of the Act) preferential or special rights or
may be excluded altogether or in part, bul n case any
division othierwise than in accordance with the legal righty
of the contributories shall be determined, on, any contributory
who would be prejudiced thereby shall have the ripht, if any
to dissent, 1f such right be given by the Act.

(3) In casc any of the shares to be divded, as aforcsaid, involve
a liability to calls or otherwisc any person cntitled under
such division to any of the said shares may, within ten dayy
after the passing of the Resolution, by notice in writing
direct the liquidator to scll his proportion and pay him the
net proceeds, and the liquidator shall, f practicable, act
accordingly.

INDEMNITY

-

205. Subject to the provisions of Scction 201 cf the Act, cvery
Director, every Managing Agent, Secrctary, Treasurer, Manuger and  uother
officer or servants or employee of the Company or of the Manuging Auents
shall be indemnified by the Company against, and it shal’ be the duty of
the Directors out of the funds of the Company to pay all costs, losses and
expenses (including travelling cxpenses) which any such  Managing Apeats,
Director, Sccretary, Treasurer, officer or scrvant or cmployes may incur or
become hable to by reason of any contruct entered into or act or deed dong
by him in such capacity or in any way in the discharge of his dutics, including
cxpenses, and in particular and so as not to limit the generality of the feve.
going provisions, against all liabilities incurred by him as such Dircetor, Managing
Agents, Secretary, Treasurer, Manager, Officer or servant or employes in
defending any proccedings, whether civil or criminal, in which judgement is
given in his favour or he is acquitted, or in connection with any application
under Section 633 of the Act in which relicl is granted by the Court AN the
amount for which such indemnity is provided shall immediately attach as a
lien on the propecty of the Company and huave priority as  between  the me-
mbers over all other claims.

206. Subject to the provisions of Sectiont 201 of the Aci, no Director,
Managing Agent, Sccretary, Treasurcr or other officer of the Compuny shall
be dable for the acts, receipts, neglects of any other Director or Ollicer or
for joining in any receipt or other act for conformity o1 for any loss or
cxpense hupbcning to the Company through the insufficiency or deliciency of
title to any properly acquircd by order of the Dircctors, for or on hehall of
the Company or for the insufficiency or delicicncy of any sceurity in or upon
which any of the moneys of the Company shall be invested or Tor any loss
or damage arising from the bankruptey, insolvency or tortuous act of any
person with whom any moneys, securitics, or cflfects shall be entrusied o
deposited or for any loss occasioned by an crror of judgement or ovversinnt
on his part, or for any other loss, damage or misfortunc whatever which
shall happen in the execution of the dutics of his office or in relation thereto
unless the same shall happen through his own dishonesty.
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