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CERTIFICATE OF INCORPORATION

Mo w1 He
No. 37514 of 1985
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I herebv (fe!lif\f that BLUE CHIP TEX-FUEL INDUSTRIES
PRIVATE LIMITED hohiod byl kil Liud L.

is this day incorporated under the Companies Act, 1956 (No, 1 of 1956)
and that the Cuwpuoy Is Hmied.

T KIS ¥ A Are 1 faar nur

Given under wy hand at gpamRay this_spyENTEENTH
day ol SEPTEMBER Onc thousand nioe bundred and EIGHTYFIVE
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CELTIFICATE CF CHANGE OF NALE #*

IN THE OFFICE OF THE RECGISTRAR OF COMPANIES, *

UNDER THE COHMPANYES ACT,1956. : »*

= w

*

m

*

IN THE MATTER OF BLUE CHIP TEX FUELIFDUSTRIES PRIVATE LIMITED.x

I do hereby certify that pursuan\. to the provisions of
Section 23 of Companies Act,1956 and the Specilal Resolu'tion
.passed by the company at 1ts Annual/Extra—ord:'Lnary General
Meeting on the 25 TH SEPTEMBER,1985 . The name of
u BLUE CHIP TEX FUE,I.INDUSTRIE'S PRIVATE LIMITED.

"
*
*
*
*
¥*
*
*
*
#
#*
#*
3

has this day been changed to " BLUE CHIP TEX RUELINDUSTRIES

LIMITED. v

And that the said company has been duly incorporated as a

company undeér the provisions of the said Act.

Dated this _THIRTY FIRST day of _ QCTOBER
One - thousand nine hundred and eighty L‘IKE.
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‘' MAHARASHTFRA ,BOMBAY .
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FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF COMPANIES, MAHARASHTRA,
MUMBAL

mattérof - BLUE CHIP TEX- “UEL_INDUSTRIES
LIMITE
I hereby approve and signify in writing under Section 21 of the
Companies Act, 1956 (Act of 1936) read with the Govemment of India,
Depariment of Company Affairs, Notification No. G.S.R S0O7E dated the

24th June 1985 the change of the Company : .
from BLUE CHIP TEX FU=ZL INDUSTRIES LIMITED

RIIIE CHTP TFX TNOUSTRTES 1LIMITED

tn

: LANGTED

which was od%naliy incorporated on  SEVENTEENTH
J85 :
dav of SEPTEMBER LIIS'JECIE? the Compames Act, 1Y56 and under the name
BLUE CHIP TEX-FUEL INDUSTRIES PRIVATE  having
LIMITED e 3%
duly passed the necessary resolution in terms of secton 2BTAY ALY
(by of the Companies Act, 1956 the name of the said Company is this day
changed to
BLUE CHIP TEX INDUSTRIES LIMITED ;
: and this

certificate is issued pursuant to Secton 23(1) of the said Act/

(siven 1mder my hand &l MUMBAI Uds THIRTYTIROT

BT W G e O R G G B 0 O W 0 O e A A O

day of OCTOB?/?{{:'};??\’.\?;\ one thousand ninehundred 5
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

BLUE CHIP TEX INDUSTRIES LIMITED

I. The name of the company is BLUE CHIP TEX INDUSTRIES LIMITED

Il. *The Registered Office of the Company is situated in the “Union Territory of Dadra and Nagar
Haveli”.

Ill. The Objects for which the Company is established are:

(A) THE MAIN OBIECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON (TS
INCORPORATION:

1. To carry on the business of manufacturers, dealers, importers and exporters of textiles made of
silk, art silk , rayon staple and synthetic fibre , cotton , wool , flax , hemp , jute and also carry on
business of textiles , doubling , spinning , weaving ,crimping , texturising , or otherwise bleaching ,
dyeing , printing , ginning , pressing of cotton , yarn , fibre wool or silk cloth , linen and other goods
and fabrics whether textile , beited , netted or looped.

2. To carry on the business of manufacturers , exporters , importers , stockists , distributors , agents
and dealers in Bio-solar and its allied products such as fuel briquettes from vegetable and city waste
matters for domestic , industrial and other power/heat source usages.

*The registered office of the Company is shifted from the “State of Maharashtra” to the “Union
Territory of Dadra and Nagar Haveli” vide Special Resolution passed in the Annual General Meeting

of the Company held on Tuesday, 11" September, 2018. B
R i)
3 A’b[ I:b.u.nfl : WAISR
4
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(B) THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT

OF

3.

THE MAIN OBJECTS:

To carry on in India or any where in the World all
or any of the- business of Importers, Exporters,
Traders, General Merchants, Commission Agents, man-
ufacturers, Ginners, Pressers, Packers, Balers of

Cotton, Jute, Hemp, Wool or any other Fibrous mate-
rials. S

To carry on the business of manufacturers, dealers,
agents, factors, importers, exporters, merchants
and man-made fibres and man-made fibre-yarns of
man-made fibre cords of all kinds and man-made
fibre fabrics of mixed with or without mixing mate-
rials like woollen, cotton metagdlic or any other
fibres of vegetable, mineral or animal origin manu-
facturing such man-made fibres and man-made fibre
product and kinds with or without mixing fibres of
other origin as described above, by any process
using petro-chemicals or by using vegetable or min-
eral oils or products of all description -required
to produnece such man-made fibres.

To acquire any such shares, stoks, debentures,
debenture stock, bonds, mortgages,obligations and
other securities by - original subscriptions,tend-
er, purchase, exchange or otherwise out of the
funds of the Company obtained either by subscrip-
tion of capital or borrowings or by receipt of
income from any Trust which may be discretionery or
otherwise or by gift of money received by the Com-
pany from any person and to subscribe for the same
either conditionally or otherwise and to guarantea
the subscription thereof. To finance either by way
of making loans or advances or subscribing to the

capital of private industrial enterprises in India.

To acqure real or leasehold estate and to purchase
lease, construct or otherwise acquire or provide in
any place in which any part of the business of the
Company may from time to time be carried on, all
such offices, warehouses; workshops, buildings,
houses for employees and Directors, machineries,
engines, plant and appliances as may be considered

requisite for the purpose of carrying on the busi-

ness of the Company or any part thereof.’

To sell, improve,manage, develop, exchange, lease,
rent, mortgage, enfranchise, abandon, dispose of,
turn to account or otherwise deal with all or any

part of the property - and right of the Company.

-



10.

ii.

e

Subject to Section 58A of the Companies Act and
Rules thereunder and directions issued by Reserve
Bank of India, to borrow or ralse or secure the
payment of money or to receive money on deposit
at interest for any of the purposes of the Com-
pany and at such time and from time to time and
in such manner as may be thought fit and in parti-
cular by the issue of debentures, or debenture-
stocks convetible into shares of this or any
other company or perpetual annuities and as secu-
rity for any such money so borrowed, raised or
received for any such debentures or debenture-~
stocks so issued to mortgage; pledge or charge
the whole or any part of the property, assets or
revenue and profits of the Company present or
future including its uncalled capital by special
assignment or otherwise or to transfer or convey
the same absolutely or in trust and to give the
lenders powers of sale and other powers as may be
seem expedient and to purchase, redeem, or pay-
off any such securities, and also by a similar
mortgage, charge or lien to secure and guarantee
the perfnrmance by the Company or any other per=-
son or Company as the case may be provided that
the Company shall not carry on banking business
as dcfined in the Danking Regulation Act,1949.

To form, constitute, float, lend money to assist
and control similar companies, association or
undertaking whatsocever,

To establish, provide, maintain and conduct or

otherwise subsidise, assist research laboratories

and experimental workshops tfor scientific and

technical research and experiments, and undertake

and carry on all scientific and technical resear-

ches, experiments and tests of all kinds and. to

promote studies and research both scientific and

tazhniecal, investigactions and invontions By provi-
Aliy subsldlsluy, endowliy or  dasslsilliuy ldabura=

tories, workshops, libraries, lectures, meetings

and conferences and by providing the remuneration

of scientific or technical professors or teachers

and by providing for the award or exhibitions,

scholarships, prizes and grants to students or

Lndependenl studuiils ur uvlheirwlse aud yeierully

encourage, promote and reward studies, researches,
investigations, experiments, tesats and inventlons

of any kind that may be considered 1likely to

assist any kind of the business which the Company

is authorised to carry on.

To establish, promote or concur in .establishing
or promoting any company or companies for -the
purpose of acquiring all or any of the properties
rights and liabilities of the company or for any



12.

B I 18

14.

35,

16.

17.

10:

_'4 -

other purpose and to place or guarantee the pla-

cing of, subscribe for or otherwise acqire all or
any part of the shares or' business.

To pay for any properties, rights or privileges
acquired by the Company either in shares of the

company or partly in shares and partly in cash or
otherwise.

To insure with any other Company or person-again-
st losses, damages, risks and liabilities of all
kinds which may affect this Company.

To form, promote, subsidise and assist Companies,
syndicates and partnerships of all kinds in any
manner ' as may be thought fit in connection with
any of the above objects of the Company.

To search for and to purchase, protect, prolong,
renew or otherwise acquire from any government,
state or authority any patents, protections, lic-
ences, concessions, grants, decrees, rights, po-
wers and privileges whatsoever which may seem to
the.Company capable of being turned to account to
work, develop, carry out exercise and turn to
account the sawme.

To apply for, promote, and obtain any act of Par-
llament or Leglslature charter, privilege, conce-
ssion, licence or authorisation of Government,
State or Municipality provisional order or licen-

¢éé 6t the Hoard ot 'rade or other aunthority tor

rnahling the Oampany ta Favrey any AfF tha ahjacta
intie ckteet or for cxutending any ob the poweis ol
the Company or for effecting any modification of

the randtitution ot the dompany or for any other

purpose which may seem calculated directly or in-
directly to prejudice the interests of the
Company .

To hold, use, cultivate, work, manage, improve,
carry on and develop the undertaking lands and
movahle .and immovabhle eatate or praperty and
asscts of any kind of the Company or any part
tharanf

To let, mortgage or aell or otharwise disposs of
any property of the Company either absolutely or
conditionally and in such manner and wupon such

. terms and conditions in all respects as may be

thought fit and to accept payment or satisfaction
for the same in cash or otherwise.



19,

G

To sell, mortgage or otherwise to deal with or
dispose of the property, assets or undertaking of
the Company or any part thereof, for such consi-
deration as the Company may think fit and in
particular for shares, stocks, - debentures and

. other securities of any other Company whether or

20,

2%

22,

not having objects altogether or in part similar
to those of the Company.

To enter into partnership or -into any arrange-
ments for sharing or pooling of profits; amalga-
mation, union of interest, reciprocal concegsion
or cooperation with any person, partnership or
Company and to promote and aid in promoting, con-
stituting, forming and organising Companies, syn-
dicates or partnerships of all kinds for the pur-
pose of acquiring and undertaking any property
and liabilities of this Company or of advancing
directly or indirectly the objects thereof or for
any other purpose which this Company may think
expedient. And also to pay for any properties,
rights or privileges acgquired by this Company
either in shares of the Company or partly in
shares and partly in cash or otherwise and to
give shares or stock of this Company in exchange
for shares or stock of any other Company.

To enter into any arrangements with any Govern-
ment or authorities supreme, municipal, local or
otherwise, or any person or Company that may seem
conducive to the Company's Objects, or any of
them to obtain from any such Government, autho-
rities, person or Company any rights, privileges,
chrtevrs, conlracts, llecences and concesasions whi-
¢h the Company may think it desirable to obtain
and to carry out, exercise and comply with any
such arrangements, rights, privileges. charters.
contracts, licences and conceassions.
\

To lend, invest or otherwise employ or deal with
money belonging to or entrusted to the Company
in securities and shares or other movable or
immovable property or without security upon such
terms and in such manner as may be thought proper
and from time to time to vary such transactions
and inveatments in such manner as provisions of
the Companies Act, 1956.

To pays or asatiafy the consldevation for any
property rights, shares, securities or assets
whatsoever which the ‘Company is authorised to
purchase or otherwise acwguire either by payment
in cash or by the issue of shares, or other secu-
rities of the Company or in such other manner
as the Company may agree or partly in one mode

and partly in another or others.



24.

25.

26.

!

274

28.

‘To draw, make, accept, endorse, discount, execute
‘issue, negotiate, ‘assign and otherwise deal with
cheques, drafts, bills of exchange, promissory
.notes, hundies, debentures, bonds, bills of 1lad-
ing, railway receipts, warrants and all other
negotiable or transferable instruments.

T6 open account or accounts with any firm or Com-~
pany or with any bank or banks or bankers. or

shroffs and to pay into and to withdraw money for
such accounts. :

To apply for tender, purchase or otherwise ac-
quire any contracts, sub-contracts, licences and
concessions for or in relation to the objects or
,.business herein mentioned or any of them, and to

3?undertake, execute, CAYLYy - out; dispose of or
otherwise turn to account the same.

]

To employ experts to investigate and examine into
the conditions, prospects, value, charter and
circumatances of any business concerns and under=
takings and :of any assets, property or rights.

To - carry on business or branch of a business
which this Company is authorised to carry on by
means or through the agency 'of any subsidiary
Company or Companies and to enter into any arran=

- gement with such subsidiary Company for taking

the profits and bearing the losses of any busi-
ness or branch so carried on, or for financing

* rany such subsidiary Company or guaranteeing its

29.

30.

“liabilities or to make any other arrangement
which may seem desirable with reference to any
business or branch so carred on including power
at any times and either temporarily or permanently
to close any such branch or business.

To appoint any Directors or Managers of any sub-
sidiary Company or of any other Company in which
this Company is or may be interested.

To take part in the management, supervision and
control of the business or operations of any Com-
pany or undertaking having similar objects and
for that purpose to appoint and remunerate any
directors, trustees, ‘accountants or other expertsa.

»
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32.

33.

34.

35.

To pay all preliminary expenses of any Company
promoted by the Company or any Company in which
this Company is or may contemplate being interes-
ted including in such preliminary expenses all or
any part of the cost and expenses of owners of
any business or property acqguired by the Company.

To make and/or receive donations, gifts or income
to or from such persons, institutions or Trusts
and in such .cases and whether of cash or any
other assets as may be thought directly or in-
direc¢tly to benetit the Company or any of the
objects of the Company or otherwise expedient and
also to remunerate any person or corporation in-
troducing or assisting in any manner the business
of the Company.

To establish and support or aid in the establish-
ment of and support associations; institutions,
Companies, societies, funds, trusts and conve-
niences for the benefit of the employees or ex-
employees or of persons having dealings with the
Company or the dependents, relatives or connec-
tions of such persons and in particular friendly
or ulher benelfil soclelies and Lo grant pensions,
allowances, gratuities and bonuses either by way
ul caunual payngiils ue by way Wl luwop suw and  Lu
make payments towatds insurafi¢cé and to rorm and
contribute to provident and benefit funds. to or
such persons.

To form, subscribe or contribute to or otherwise
to assist, aid or guarantee money to public, cha-
ritable, benevolent, religious, scientific, na-
tional, or other institutions, funds, objects or
purposes and to any other institutions, funds,
objects or purposes which in the opinion of the
Board of Directors are likely to promote the
interests or the business of the Company and/or
further its objects and or to any other insti-
tutions, funds, objects or purposes whatsoever
whether directly relating to the business of the
Company or not.

To create any depreciation fund, resecve fund,
sinking fund, insurance fund, educational fund or
any other special fund on reserves whether for
depreclation or for repaleluy, lupeoving, 2xtand-
ing or maintaining any of the properties of the
Company or for redemption of debentures or redee-
mable preference shares or for any other purposes
conductive to the interest of the Company.

To amalgamate with any other = Company having
similar objects.



37.

38.

39.

40.

41.

Gom s

In the event of winding up to distribute any of
the property of the Company amongst the members
in specie or kind subject to the provisions of
the  Companies Act, 1956. ‘ :

To place, to reserve or to distribute  as bonus
shares among the members or otherwise .to apply
as the Company may from time to time think f£fit,
any money received by way of premium on shares or
debentures issued at a premium by ‘the Company
and any money received in respect forfeited
shares and moneys arising from the sale by the
Company or forfeited shares, subject to section
78 of the Companies Act, 1956.

To accumulate capital from the profits of the
Company for any of the purposes of the Company
and to use and appropriate the same or any of
the Company's assets either conditionally or un-
conditionally to specific purposes.:

To pay out of the funds of the Company all costs,
charges and expenses of and incidental to the
promotion, formation, registration, advertisement
and establishment of this Company and the issue
and the subscription of the shares or loan cap-
ital including brokerage and/or commission for
obtaining applications for placing or quarantee-
ing the placing of shares or any debentures, deb-
enture-stock and other securities of this Company
and also all expenses attending the issue of any
circular ur nolice and the pranting, stamping and
oirculating of proxies and forms to be filled up
by the members of the Company and to remunerate
by cash or allotment of fully wor pactly paid
shares to any person, firm or Company for servi-

_ges rendered in introduring any property or

business to the Company or in placing, assisting
to place shares, debentiures, debenture-stock or
other securities of the Company or in or about
the formation of the Company or the acquisiltion
nf property hy the Company or the conduct ot 1ts
business or for any other reason which the
Company may think proper.

To provide for the welfare of Directors or emplo-
yees nf the Coampany or ils predecessors in busi-
noge and the wivea, widaws and Lamilies wur Lhe
dependants or connections of such persons by
buildings or contributing to the building or
hanaes ar dwellings or guactero or by grants--aof
money, pensions, gratuities, allowances, bonuses,
profit sharing bonuses or benefits or any other
payments or by creating and from time to time
subscribing or contributing to provident and
other associations, funds, profit sharing or
other schemes or tyusts and by providing or sub-
scribing or contrihuting towards places of in-
struction, recreation, hospitals and_dispensaries
medical and other aftendance and assistance as
the Company shall‘t?ink £it.
1



42.

43.

44,

g

To establish and maintain or procure the establi-
shment and maintenance of any contributory or
non-contributory pension or superannuation funds
for the benefit of, and give or procure the giv-
ing of donations, gratuities, pensions, . allowan-
ces, or emoluments to any person who are or were
at any time in the employment or service of the
Company or of any Company which is a subsidiary
of the Company or its allied to or associated
with the Company or with any such subsidiary
Company or who are or were at any time Directors
or officers of the Company or of any such other
Company as aforesaid and the wives, widows, fa-
milies and dependants of any such persons, and
also to establish and subsidise and subscribe to
any institutions, associations, <clubs or funds
calculated to be for the benefit of or to advance
the interests and well-being of the Company or of
any such other Company as aforesaid and make
payments to or towards the insurance of any such
person as aforesaid and do any matters aforesaid
either alone or in conjunction with any such
other Company as aforesaid. ’

To subscribe for, take or otherwise acquire and
hold shares, stocks, debentures or other securi-
ties of any other Company having objects altoge-
ther or in part similar to those of the Company,
or carTying + o©oh business capable of being
conducted so as directly or indirectly to benefit
the Company.

To acquire and undertake all or any part of the
business property and liabilities of any person
or Company caclyliny on or proposing to carry on
business which the Company i's authorised to carry
on or which can be carried on in conjunction
therewith or which is capable of being conducted
80 as directly or indirectly to benefit the
company. and tn anhsidise or assiset any ®uoh
persons or Company financially or otherwise and
in particular by subscribing for sharea, satock,
debenttures, debenture-stock or other securitiea

" of such Company.

45.

46.

To undertake and execute any trust, the under-
taking of which may seem to the Company desirable
and either gratuitiously or otherwise.

In relation with the business of the Company
to guarantee the payment of money secured or un-
secured by or payble under or in regpect of pro-

' missory notes, bonds, debentures, debenture-

stocks, contracts, mortgages, charges,obligations
instruments and securities of any Company or any
authority, supreme, municipal, local or otherwise

T P
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48.

49.

50,

51.

S

53.

w3y e

or of any person howsoever, whether incorporated

_or not incorporated and generally to guarantee

or beluwe surellus fur the peéertérmance of any
contracts or obligations. ;

.To vest any movable or immovable property, rights

or interests acquired by or belonging t the Com-
RANY in any pecroon or company v behdlfl of oar
for the benefit of the Company and with or with-
out any declared trust in favour of the Company .
subject to the provisions of the Act.

To lend and advance money or give credit to such
persons or companies and on such terms as’ may
seem expedient and in particular to customers and
others having dealing with the Company and to
guarantee the performance of any contract or
obligation and the payment of money of or any

such persons or companies and to.give ,quarantee
and indemnities. ‘

To procure the Company to be registered or
recognised in any foreign country or place.

To procure the incorporation, registration or oth-
er recognition of the Company in any country, sta-
te or place outside India, and to establish and
maintain local registers of any branch, places of
business in any part of the world.

To aid, pecuniarally or otherwise, any associa-
Liun, budy vr wmovement having for an objeéct, the

.solution, settlement or labour problems or trou-

bles or the promotion of industry or trade.

To enter into negotiations with and enter into
arrangements and contracts and conclude the same
with foreign and/or Indian parties and other
persons for obtaining by grant, licence and/or on
other terms, formulate and other rights and bene-
fits, and to obtain ‘technical and engineering
information, assistance, and service, know-how,
and vnpuel udvive tor installation of plant and
wachlnery, produarion and manufaccure or any
products,

To pay for technical know-how, technical and eng-
ineering assistance and information and/or ser-
vice rights or privileges acquired'by the Company
either in shares of the Company or partly in
shares or partly in cash or otherwise.

B U P L. e
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54, To pay to promoters such remuneration and fees and
otherwise recompense them for their time and for the
services rendered by them.

55. To act as agents, brokers and as trustees and to und-
ertake and perform sub-contracts and also to act -in
any of the businesses of the Company through or by
means of agents, brokers, sub-contractors or others.

56. To acquire and otherwise deal with in shares; stocks,
debentures, debenture-stocks, bonds, obligations and
securities issued or guaranteed by any company cons-
tituted or carrying on business in India or elsewhere
and debentures, debenture-stock, bonds, obligations
and securities, issued or guaranteed by any govern-
ment,; sovereign ruler, commissioner, public body or
authority, supreme, municipal, local or otherwise in
India or elsewhere. :

57. Toc manufacture, acquire, produce, use sell, and su-
pply gas for lighting, heating, or power purposes and
to deal with manufacture and render saleable all
residual products obtained in the manufacture of gas.

58. To manufacture, assemble, sell, erect, service and
otherwise deal in all types of ginning machinery,
cleaning machinery for cotton and other natural £ib-
res, carding engines for natural and synthetic fibres,
and textile machinery.

(C) OTHER OBJECTS:

59. To carry on business as financiers, mortgage brokers,
financial agenlks and advisers.,

‘b, U'n carry Aan bnainesa as  melallurylsls, eayineers,
ship-owners, and charters and carriers by land, seéa
and air., wharfingera, warehonsemen, and transporters.

61. To carry on the business of agriculture, plantations,
and in particular sugarcane planatations business,
manufacture, venture or commercial operations . in
in lndia 6¢ in any other pari of Lhe win1d.

62. 1o cultlvdle, yruw, pruduce; ve deal in any vegatable
products for the rime being required f[or any of the
manufacturers whivh Lhe Company is authorised to und-
ertake and to carry on the business of farmers, dairy-
men, millk contractors, dairy farmers, millers. surve-
yors and vendors of milk., cream, cheese, butter,
poultry, and provisions of all kinds, growers of and
dealers in corn, bay and straw, seedmen and nursery-
men and to buy, sell, and trade in any goods associa-
ted with the farming busineéss.
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To fix atmospheric nitrogen by the synthetic
ammonia or by any other process and to manufac-
ture its derivative compounds.

To exploit and render fit for use, deposits, of
salt, natron, natural soda, nitrates, natural
brines, and soda-water, and to manufacture there-
from any kind of chemicals and by-products, and
to carry on the business of manufactures, expor-
ters and importers of and dealers in salt, table

salt, potassium chloride,magnesium chloride and
substances.

To carry on the business of manufacture and -.sale
of architectural fittings, architectural penals,
door, windows or staircase fittings, domestic or
industrial furniture, grills, gates, or any other
fabricated material used in construction of buil-
dings. These may be made from steel, anodised or
unanodised aluminium, wood, sponge, plastic,
rubber or other material.

To carry on business as house, land, estate,
agents and to arrange or underlake the sale,
purchase or advertise for sale or purchase,
assist in selling or purchasing and find or intro-
duce purchasers or vendors of and to manage land,
buildings and other property,whether belonging
to the Company or not, and to let any portion
of any premises for residential, trade or busi-
ness purposes, or other private or public pur-
poses, and to collect rent and income and to
supply to tenants and occupiers and other refresh-
ments, clubs,public halls, mesoscngerd, liylhiLs,
waiting rooms, reading rooms, meeting rooms,
lavataries, lanndry ronveniences, electric conve-
nience garage and other advantages.

Tu purchasé, TalkeE on ledud Uk uahiaiigs, oo arhey

wise acguire real and personal Troperty of all
kinds, and in particular land oi wells, retan-
eries, mines, mining rights, mineral ores, and to
carry on the business as miners ana guarry pro-
pristors,

To buy, sell, let on hire, exchange, alter, imp-

rove, manipulate, prepare for market and/or other-
wise deal in or distribute all kinds of plants,

machineries, machine parts,tools, apparatus, .uten=
sils, chemicals, raw mateyials, and substances,

necessary or convenient fag or carxrying on any

of the above specified business.
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To acquire, build, construct, alter, maintdin,
enlarge, pull down, remove, or replace and to
work, manage and control any buildings, offices,
factories, workshops, machinery, engines, road-
ways, branches, or sidings, bridges, reservoirs,
water resources, wharves, electric works, and
conveniences. a

To carry on the business of products as well as
refiners of all kinds of metals including all
preciouds metals and as manufacturers, importers,
exporters of and dealers in sheets, circles, rods,
electrodes and wires of all metals and alloys
including precious metals and also as manufac-
turers of solders of all kinds including silver
solders.

To carry on the business. of agency and manufac-
turers' representatives, to execute and to carry
out agreements and sole agency or other similar
agreements and may appoint sub-agents or distri-
buting agents in connection with the busineass of
the Company.

T walablisli, wewpldle, palot, pulldllaels sod Gy
on newapapers; pericdicals, gazettes; trade lists,
year books, statistics and other publications as
literatures and to carry on business as newspaper
proprietors, printers, publishers and advertising
agents in all their respective branches.

To- manufacture, buy, sell, treat and deal in all

_ kinds of vessels, tools, utensils and articles

from mud, metal, metal alloys,brass, silver, gold
iron and plastics. .

To carry on the business of decorators, wood carv-
ing, merchants and dealers in stone, sand,lime,
brick, timber, hardware, and other building requi-
sites, brick and tile and tarra cotta, makers,
job-masters, carriers, licensed victuallers and

~house agents.

To carry on the business of manufacturing of and
dealers in chemical compounds and chemical pro-
ductas ot any nature and ao whéalecsalée and rotail
chemists, drugyists, chemical engineers, analy-
tical chemists, importers, exporters, manufac-
turing of and dealers in heavy chemicals,acids,
alkalies, petrochemicals, chemical ‘compounds and
elements of all kinds, solid, liquid and gascous
drugs, medicines,pharmaceuticals, antibiotics,
tannins, tannin extracts, essences, solvents,;

dyes, dyestuffs, iptwrmediates, colouxrs, paints,
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varnishes,; disinfectants, insecticides, fungi-
cides, deodorants as well as biochemical, pharma-
ceutical, medicinal, s8izing, bleaching, photo-

:graphical preparations and fine chemicals.

To carry on the business of manufacturing, proce-
ssing, buying, trading or otherwise dealing in
plastics, selling plastic products of all kinds
and all sort of plastic materials including ther-
mosetting and thermoplastic materials and adop-

tion of all processes including blow moulding, -

injection, extrusion, compression vacuum forming,
fabrication coating, brushing, spraying, lamina-
ting,dipping, impregnating or any other appli-
cation by any method whatsoever.

To .carry on business as milliners, hatters, glo-
ves,boot and shoe manufacturers, rug, carpet and
mat, sports goods manufacturer,travellers' equip-
ment manufacturers, feather and down purifibers
and manufacturers, embroiders, kemstitchers,

pleaters, knotters, plainters,lace makers, brace
and belt makers, furries, pelmet makers, stenci-
lliers, bleachers, and fancy goods dealers.

To carry on business as manufacturers of and
Jdeulers in plush, satinsvelvet; wvelveteen, oam
bric,muslin, flannel, felt,block,mungo, shoddy.,
canvas, tape, webbing oilskins and waterproofs.

To carry on business as manufacturers and supp-
liers of and dealers in, tessels robe, dress and
wanlle, yold lace, lace braids, cords, embroiderso,
furs, ribbons, fans, perfumes, and flowers,
bottons, Lhread, ornaments, fringers, chalk,
pattern, cards, prints, sewing machines, squares,

. measurers, lingerie and trimmings of every kind

and fittings,equipment and requisites of all
kinds.

To manufacture, export, import, sell and deal
in readymade or made to measure garments of all
kinda and types and in particular, shirte, hnah
shirto, trcucers, night drasses, swimming dresses
sleeping suits, dressing gowns, children's wear,
men's wear, handkershiefs, ladies' wear coats,
speorts shirts, jackets and underwear from cotton,
silk, wool, terylene, terry-cotton, synthetic
fibrea, and mixture theoroof and from all nather
textiles.

To carry on business of drapers, hosiers, cloth-

. iers, dressmakers, costumers, dress agents, fur-

nishers and outfitters.
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To carry on all or any of the business of manu-
facturers, installers, maintainers, repairers of
and dealers in electrical and electronic applian-
ces and apparatus of every description and of
in radio, television and telecommunication requi-
sites and supplies,; and electrical and electronic

apparatus, appliances, equipment and stores of

of kinds.

To undertake,carry out, promote and sponsor rural

development including any programme for promoting
the social and economic welfare of, or the uplift
of the public in any rural area and to incur any
expenditure on any programme of rural development
and to assist, execute any promotion thereof
either directly or through an independent agency
or in any other manner. Without prejudice.to the
generality of the foregoing "Programme of Rural

Development" shall also include any programme for
promoting the social and economic welfare of or
the uplift of the public in any rural area to
promote and assist rural development, and that
the words "rural area" shall include such areas
as may be regarded as rural areas under Section
35¢cCc of the Income-tax Act,1961, or any other law
relating to rural development for the time being
in force or as may be regarded as rural areas and
in order to implement any of the above mentioned
objects or purpcses transfer without conaidera-
tion or at such fair or concessional value and
divest.subject to the provisions of the Companies
Act,1956 the ownership of any property of the
Company to or in favour of any Public or Local
Body or Authority or Central or State Government
or any publie Tnstitutions or Trusts or Funds.

To undertake, carry out, promote and sponsor oOr
appiol auy aclivily Lur the promotion and growth
nf natinnnl arannmy and  far Aincharging rsAacial
and moral responsibilities of the Company to the
public or any section of the pmblic as also any
aceivity 1likely to promote nabtlonul welldare ox
social, economic or moral uplift of the public or
any section of the public and in such manner and
by such means and withoul prejudice Lu Lhe gene-
rality nf the foregning tn nndertake, garry out,
promote and sponsor any activity for publication
of any books, literature, newspapers,or for orga-
nising lectures or seminars 1ikely t advance
I hese uir‘jvq’l.‘\ var font qiv‘inq merito awardo, for
ylving scholacships, luaus wr  any other Aaain

Lance Lo deserving students, or other scholars or
persons to enable them to prosecute their studies
or academic pursuits or rescarches and for esta-
blishing,conducting or assisting any institution,
fund,turst, having any oné of the aforesaid obje-
ct’'s as one of its objects, by giving donations or
otherwise in any other manner and in ordér to
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implement any of the above mentioned objects or
purposes transfer without cosideration or at such
fair or concessional value and divest subject to
the provivions of the Coupanies Aect, 1956 the
ownership of any property of the Company to or in
favour of any Public or Local Body or Authority
or Central or State Government or any public
Institution or Trusts or_ Funds. ;

To carry on the business of hire purchase Company
and to provide on hire purchase basis all types
of industrial and office plant, equipment, machi-
nery vehicles, buildings and real estate required
for manufacturing, processing, transportation and
trading business and other commercial and service
business and more particulary plant, machinery,
equipment, and other Capital assets required or
used in Textile Industry both Cotton Textiles and
Synthetic Fibre, Dyes and Dyes-intermediates,
Chemicals of all kinds, wood and wood, products,
plastics, petroleum, engineering industry, metal
and alloy. ¢

To carry on the business of financing of hire
purchase transactions in connection with the
plant and machinery, equipmento and other capital
assets required or used in any of the business or
industries and without prejudice to the genera-
lity, for the financing of hire purchase transac-—
tions of industries or businesses engaged in the
industries mentioned hereinabove.

To finance Industrial Enterprises and to promote
companies puyAgesd  In Industrial and trading
business.

To carry on business of manufacturers, refiners,
importers, and exporters of vegetable o0il, arti-
ficial and natural butter and ghee, glycerine,
boiled and lubricating oils, varnish and paint
and their allied products, soap, perfumery and

. other toilet preparations and/or candle makers.

Lo carry on the business of manufacture of malle-
abhle rasting pipe fittings, agriocultural and
other implamenta and nther marhinary, toal mokarcas
brass founders, metal workers boiler makers,
willwe iylils, wachlulsts, iron and steel conver-
ters, smiths, wood workers, builders, painters,
metallurgists, electrical engineers, water supply
engineers, gas makers, framers, printers, carri-
ers, and merchants, and to buy, sell manufacture,
repair, convert, alter, let on hire and deal in
machinery, implements rolling-stock and hardware
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To carry on the business of manufacturers of and
dealers in, machinery and plant of every. descri-
ption and kind and in particular machine tools
and implements, and to manufacture, produce,
repair, alter, convert, recondition, prepare for
sale; buy, sell, hire, import, export,. give in
lease, let out on hire, trade, and deal in
machine tools and implements, other machinery,
plant, equipment, article, apparauts, appliances,
component parts, accessories, fittings and things
in any stage or degree of manufacture, process or
refinement.

To carry on business as manufacturers, and makers
of, and dealers in metal, wood, enamel, aluminium
alloys of every description and kind, and to
carry on and conduct workshops and foundries of
iron, brass and other metals, wood, and to buy,
sell, export, import, manipulate, and deal, both
wholesale and retail, in products, commodities,
goods, articles, and things of all kinds whatso-
ever.

To carry on the business, profession or vocation
of industrial engineering consultants or advisers
to investigate into the praspects of development,
maintenance, renovation, replacement or renewal
of any industrial, mechanical, electrical, or
engineering works or factory or organisation and,
to investigate into and report and advise on and
aboist in the prupd_;;”_lml al  any induotrial or
engineering products, to underlake collection and
preparation ot the relevant statislics, informa-
Lion and data inte oupply, shipment, transpert,
of raw materials availability and/or rates of
akilled and/or unskilled labour, prioclby, vonce-
ssion, import, export, foreign exchange,customers
and taxation regulationsc affecting or having any
bearing or any of such industrial or engineering
project, plant or establishment or maintenance,
renovation, renewal or performance of any such
industrial or engineering plant or egquipment and
to acquire, collect, formulate and prepare the
technical detailo, cpecifications, drawings.
plans, blue prints, pacls Lol fabrication (-} o
manufacture of any machinery. machine, plant
components, parts or accessorles of any parti-
SULAPE kMg, shape ue waeteriel and ke »cf an
industrial consultants, engineering consultants,
business consultants and to carry on all types of
consullancy business connected with industry and -
trade. 3 3
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To carry on the business of maﬁufacturers of and 3

dealero in; machinery and plant of every. deocri
ption and kind and in particular machine tools
and implements, and to manufacture, produce,
repair, alter, convert, recondition, prepare for
sale; buy, sell, hire, import, export,. give in
lease, let out on hire, trade, and deal in
machine tools and implements, other machinery,
plant, equipment, article, apparauts, appliances,
component parts, accessories, fittings and things
in any . stage or degree of manufacture, process or
refinement.

To carry on business as manufacturers, and makers
of, and dealers in metal, wood, enamel, aluminium
alloys ot every description and kind, and to
carry on and conduct workshops and foundries of
iron, brass and other metals, wood, and to buy,
sell, export., import, manipulate, and deal, both
wholesale and retail, in products, commodities,
goods, articles, and things of all kinds whatso-
evaer.

To carry on the business, profession or vocation
of industrial enginearing consultants or advisers
to investigate into the praspects of dewvelopment,
maintenance, renovation, replacement or renewal
of any industrial, mechanical, electrical, or

engineering works or factory or organisation and,
to investigate into and report and advise on and

assist in the preparation of any industrial or
engineering products, to undertake collection and
preparation of the relevant statistics, informa=-
tion and data into supply, shipment, ‘transport,
of raw materials availability and/or rates of
skilled and/or unskilled labour, priority, conce-
ssion, import, export, foreign exchange,customers
and taxation regulations affecting or having any
bearing or any of such industrial or engineering
project, plant or establishment or maintenance,
renovation, renewal or performance of any such
industrial or engineering plant or equipment and
to acquire, collect, formulate and prepare the
technical details, specifications, drawings,
plans, blue prints, parts for fabrication or
manufacture of any machinery, machine, plant
compononks, pdrls ur accessoriea of any parti-
cular design, shape or material and to act as
industrial consultants, engineering consultants,
business consultants and to carcry on all typea of
consultancy business connected with industry and
trade.
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To carry on business as manufacturers, dealers
and servicing and maintenance engineers in all’
kinds of electrical, mechanical, chemical, meta-
llurgical, electronic,; and construction and all
other types of equipment and machinery and in
particular o engage in and carry on the business
of manufacturers of mechanical, electrical,
alectronio; hydraulie: gans aperated amd pieiinal o
products, components and assemblies for domestic
and industrial usage including tools, dies,
fixtures, implements, inspection/test ecquipment,
data processing equipment reproducing/copying
equipment. <

-

To carry on business as manufacturers, processors
and refiners of steel; alloys and all other
metals and their by-products and also to carry on
business as importers, exporters, agents, manu-
facturers, of and dealers in articles of any
description made or prepared out of ferrous and
non-ferrous metals and their alloys.

To act as and to carry on business as founders,
rellers and converters of all types of ferrous
and non-ferrous metals and alloys, manufacturers;
engineers, builders, carriers, transporters, co-
mmission agents and traders of all materials and
articles that are in raw, finished or wunfinished

" state.
To carry on business as structural engineers,
designers builders, constructors, mechanical

7.

- -

00,
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ey bomes s, Luwn fownideis, mwlal Lalieleatuns,
steel makers and convertors. .

To carry on the bueinces of manufacturerxe of and
Tealeis Lo all kluds of planbl @nd  wavhliswey w=
guired by dairies, dairy development and food
procoevsslng induotry.

To carry on the business ot manufacturers of and
dealers in all kinds of fuels, mineral oil, motor
and aviation spirit, diesel, kerosene, lubrica-
TiNg atvla; tlUnl ganen dddl ARAd RATBURAL.

To oa¥xy on tho businoon of doalaro in roal
estate and developers of land and property,

To establish, maintain, conduct, provide, pracure
or make available services of every kind inclu-
ding commercial, statistical, financial, accoun-
taucy, medical, legal, social services, and to
take such steps as may be necessary for the
purpose.



I01.

102,

O3,

l104..

- 19 -

To establish, maintain, conduct, provide, procure

or make available services of every kind inclu-

ding organisation methods, systems and procedures
control systems, information systems, cost con-
trol personnel selection, project planning, bud-
getary control, establishment of systems °~ of
mechanised accounting, interpretation of finan-

cial statements, industrial, business, legal, -
management, personnel, computers, specialised -

technical and non-technical, expertised advice,

medical services, telex, telephone;, telegram -

wireless transmission services, estate, landlord,
power generator, road, gutter, canteen, hotel,

common estate managements, staff quarters, con-
structional supervisors, contractors, engineers,
registrars, issue house, investors, brokers,

suppliers, estate freight, insurance brokers,
catering contractors services of every kind.

To carry on the'business of consultants and con-~-
sultancy in financial, data processing, technical
marketing, commercial or otherwise.

To carry on the business of manufacturers of and

. dealers in all kinds-of- Plant and - Machinery,

equipments,, copponents. and compepent parts,~ spa-
res and accessories for such plant and machinery,
implements and articles required in all or any of
the following business, namely, the manufacture
or proceoseing of cotton, flex, hemp, jute, linen,
wool, silk and any other fibrous substances, na-
tural or artificial and all other fabrics and to
export, import,; buy, sell, manufacture, repair,
convert, alter, left oan hira and atharwiss danl in
all kinds of machinery and, in’  particular, tex-—
tile machinery and all compopent parts, accesso=
ries and fittings for all kinds of machinery,

armipment, articles and implements used in nr
Capnibile af Lisiog s 1o comnse L o will Wy
machinery.

To export, import, buy, sell, give an lease,
manufacture, repair, convert, alter, let on hire
and otherwise deal in all kinds of plant and

maohinery, aococooocrico: ogqguipmonto; apparxatug,

machine tools, instruments, required for indus-
trial as well as non-industrial purposes and in
particular textile machinery including all compn-
nent parts, accessories and fittings and to carry
en the busineaa af manufagtura of and to seell,
purchase, lwmpucrl, eapurt and otherwise deal in
malleable castings, pipe fittings, agricultural
and other implements and components. :

PR N BT
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To manufacture, assemble, sell, erect, service’

and otherwise deal in electronic equipment in-
herent with modern automatic machinery.

To cultivate, grow, produce,; or deal in any

.vegetable products and to carry on the business

. 107.

l08.

of Larmers, dalrymen, milk contractors, dairy
Lfatwers, millers, surveyers and vendors ot milk,
cream, cheese, butter and the business of raising
and maintaining poultry farms and grocers of and
dealers in corn, hay and- straw, seedsmen and
nursemen and to buy, sell, manufacture and trade
in goods, usually traded in any of the - above
businesses, including staple foods and medicinal
preparations of milk, vegetable and animal pro-
ducts and life, or any substitute for any of them
associated with the farming interest.

To carry on the business of waterproofers and
manufacturers of India rubber, leather, ‘imitation
leather, "lcather cloth, plastica, oil cloth,
linoleum, tarpaulins, hospital sheetings and
surgical bandages, groundsheets, and also to
manufarture and deal in rubber and latex products
and rubber compounds and chemicals, chlorinated
ribhare peoducts, synkbhaetie rubhbar and  plavkiecs,
varnishen; depeo; ceclluleid and ecllulese bearing
compositions,. rubber aprons, caps, and all other
rubber components and parts.

To carry on the business as tourist agents and
contractors, and to facilitate travelling, and
to provide for tourists and travellers or promote
the provisions of conveniences of all kinds in
the way through tickets, circular tickets, sleep-
ing cars or berths, reserved +places, hotel and
boarding and/or lodging accommodation, guides,
safe deposits, enguiry bureaus, libraries, lava-
tories, reading room, baggage, transport and
otherwise, and to charter steamships and air-
planes for fixed periods or for particular voya-
ges and flights, and to carry on the business of
booking and reserving accommodations, seats,
compartments and . berths on railways, steamships,

- motor. ships and boats; aeroplanes,’ omnibus and

109.

motor bus and to issue ticketa far the same and
to hira taxios, meter cars, and all kinds nf
public vehicles and tranaports, and to charter
launches and boats and to book, reserve and
gevute fur 4nd ot belidlf uf Lhie cunslilbuents of
the company, rooms and boarding and/or lodging
accommodations in hotels, restaurants and boar-
ding houses.

To carry on the business of handling inward
foreign tourist activity iy India including
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independent and conducted tours, safaris, expe-
ditions conferences, meetings and other group
movements and also handle similar foreign tourist
activity in other parts of the world through its
own offices, agents and correspondents.

To carry on the business of transporlers  and

hqhﬂ1wra ey, yoedn, luggadgé and any males
rial of yhatecogver deacripticn, hy rnad, ses and
air transport and for that purpose, acquire,

purchase or hire motor lorries, motor bus, boats,
launches aud shlps uvr  alrerate, Suitable Lor
carrying on such businceooa.

.

To purchase, erect, acquire, equip, .operate,
manage.or in any other manner and in all its
aspects deal in, hotels, lodging houses of every
kind and sort including all the conveniences,
amenilies and facilities adjnner tharetn, in
India or in any other part of ,the world.

To carry on the business of designers and manu-
facturers, buyers, sellers, assemblers, exporters
and importers, distributors, agents and dealers
of mini/micro computer systems including the
peripheral equipment such as recording devices
for sound on filw or decok, printers;. readers,
magnetic or otherwise, CRT displays and terminal
and all other electxonic cdmponents relating to

-Llliputer gysceins.

To develop, purchase, sell or otherwise deal in
computer software and hardware including progra-—
mmes, systems, data and other facilities relating
to c¢omputdr ¢perationo and data proocesoing cquap-
ment of all kinds and to further carry on the
business of consultants and consultancy in data
processing, financial, technical, marketing,
commercial or otherwise.

To undertake and carry on the trades and business
of shippers, shipowners, ship brokers, shipping
agents and.insurance brokers,; underwriters, ship
managers, tug owners, shipping agents, loading
brokers, freight contractors, carriers by land,
air and water, transport, haulage, and general
contractors, barge owners, lightermen, dredgers,
Lallway and Luiwardiuy agulila, duock WAL
fengineera, ice merchants, refrigerator, store
keepers, ships store merchants, ships-husbands,
stevedores, warehousemen, wharfingers, pier and
landing stage owners, salvors, ship builders,
ship repairers, ship breakers, manufacturers of
and dealers in rope, tarpaulin, all types of life
saving appliances, machinery, engines, nautical
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independent and conducted tours, safaris, expe-
ditions conferences, meetings and other group
movements and also handle similar foreign tourist
activity in other parts of the world through its
own offices, agents and correspondents.

To carry on the business of transporters and
h§ndlers of cargo, goods, luggage and any mate-
rial of whatsoever description, by road, sea and

air transport and for that purpose, acquire,
purchase or hire motor lorries, motor bus, boats,
launches and ships or aircraft, suitable for

carrying on such business.

To purchase, erect, acquire, equip;, operate,
manage or in any other manner and in all its
aspects deal in, hotels, lodging houses of every
kind and sort including all the conveniences,
amenities and farcilities adjunat theroto, in
India or in any other part of ,the world.

To carry on the business of Jdesiynvrs and wdiu=
facturers, buyers, sellers, assemblers, exporters
and importers, distributors, agents and dealers
oL mins/mivev vumpulee  oyotems including tha
peripheral equipment such as recording devices
for sound on film or desk, printers, readers,
magnetic or otherwise, CRT displays and terminal
and all olher eleclrionie compdérients’ relating to

. computer systems.

To develop, purchase, sell or otherwise deal in
computer software and hardware including progra-
mmes, systems, data and other facilities relating
to computer operations and data processing equip-
ment of all. kinds and to further carry on the
business of consultants and consultancy in data

. processing,; financial, technical, marketing;

commercial or otherwise.

To undertake and carry on the trades and business
of shippers, shipowners, ship brokers, shipping
agents and . insurance brokers, underwriters, ship
managers, tug owners, shipping agents, loading
brokers, freight contractors, carriers by land,
alt amd waler, Lransporl, haulaye, aud yeieral
contractors, barge owners, lightermen, dredgers,
railway and forwarding agento; doaol ownoro,
engineers, ice merchants, refrigerator, store

‘keepers, ships store merchants, ships-husbands,

stevedores, warehousemen, wharfingers, pier and
landing stage owners, salvors, ship builders,
ship repairers, ship breakers;: manufacturers of
and dealers. in rope, tarpaulin, all types of life
saving appliances, machinery, engines, nautical
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instruments, and ship's rigging gear fittings and
equipment of every description, importers of
ships and marine equipments of all description
and qgenerally to carry an the said businwsscs gl
@all their hranches and to carry on  tha saida
hiisinase nithex aa pwinnipals oy ugeinls UL Uit
rommiaslion lbesdis ur ulhivewloe,

To carry on the business of mechanical engineers
and mannfartnrers nf maghinexy, tool malier s
brass. Tonndeen, metal workars, Lol loe malkaras,
mill wrights, marhinists, iron and sgteel makero
and converters, smiths. wood woarkers, huildars,
painters, metallurgists, water supply engineers,
gas makers, printers, carriers and merchants and
to buy, manufacture, repair, convert, alter, let
on hire, and deal in machinery implements rolling
stock and hardware.

To carry on the business of a leasing and hire
purchase Company and to provide on lease on to
provide on hire purchase basis all types of
industrial and office and plant, equipment,
machinery, vehicles, buildings and real estate
required for manufacluring, processing, trans-—
portation and trading business and other commer-
cial and service business. -

To carry on the business of producers, ' refiners,

processors, buyers, sellers, distributors, impor-—

ters of and dealers in diamonds, gems including

industrial diamonds, jewellery, gold, silver,

Lulllun, presisus ARE sami-prédious maleiials ol
all kinds capable of being in c¢onnection with

Stones, plated articles: ot vertuw eeina. mataln

and therewith.

To carry on the business of holkel, reslavcanl,
cafe, tavern, beer house, refreshment room and
lodying house keepers, licensed victuallers,

wine, beer and spirit merchants, brewers, mals-
ters, distillers, importers and manufacturers of
aerated, minerals and artificial waters and
other drinks, purveyors,; caterers for public
amusements generally proprietors of mahor and
nther vehicrles, garage proprietors, livery stahls
keepers, Jdoh masters. farmera, dairyman. ice
merchants, importers and brokers of good, live
and dead stock and colonial and foreign produce
ot all descriptions, hair dressers,; perfumers,
chemists, proprietors of clubs, bath, dressing
rooms ) laundiies) readiing; wiillinyg aud newspupela
rooms, libraries, grounds and places of amuse-
ment, recreation, sport entertainment and instru-
ction of all kinds, tobacco and cigar merchants,
agents for railway, shipping and airplane com-
panies and carriers, theatrical and opera box
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office, proprietors, ‘entrepreneurs and general
agents, s

To act as promoters, share transfer agents,
brokers, underwriters, issue house services,
agents, constituted attorneys and such other
activities. :

To carry on the business of manufacdturers, disti-
llers, importers, exporters, exporters of and
dealers in essential oils, natural as well as
synthetic essencs, flavouring materials, perfumed
spirits, perfumed water and cosmetics of all
kinds. .

To carry on the business of manufacturers and
¥étiners ot, exporters and dealers in sugar, gur
and other sacharine substances and all sugar

products and by products.

To carry on the business of importers;’ exporters,
manufacturers of and dealers in starches and
other farinaceous materials, dextrin, glucose and
other carbohydrates and derivatives thereof and
all kinds of adhesive as well as gums, glues and
gelatin.

To carry on the business of flour mills, pulse
and rice mill owners and manufacturers of and
dealers in flour bread, biscuits, breakfast
goods, ¢attle feeds of all kinds and materials of

comvery descrlpbtion and to carry on the buainean an

"bakers, confectioners and general provision mer-

-chants. and decalers, To carry on the businesa of

124, .

125,

diwllllors, manufacturera of and dealers in
spirits and alcohols of all kinds and description
as well as other bicchomical and formentation
products and derivative thereof.

To carry on the business of manufacturers of and
dealers in all kinds of ice including dry ice,

.liquid carbondioxide, ice cream and all kinds of

frozen victuals including frozen fruits and vege-
tables and aerated and mineral waters and to

‘carry on all kinds of cold storage and refrigera-

tion business including the business*of manufac-
turers of and dealers in all kinds of ice making
refrigeration and cold storage apparatus, machi-
neries and other articles used in conneetion with
the ice and cold storage trade.

To carry on the business of manufacturers of and
dealers in cement of all kinds including alumina
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and magnesia cements, concrete, asbestos, gypsum,
lime, plasters, whiting clay, bitumins, soapsto-
nceo, fixing materials, gravel, sand, bricks,
tiles, pipes, pottery., earthenware, glass and
glassware, marbles, artificial stones and buil-
ders' requisites and conveniences of all kinds.

To carry on the business as importers, exporters
of and dealers in all kinds of o0il seeds and
oleaginous raw materials and also crushers, . pre-
ssers, extractors, and refiners of oils and fats
from the same, and as manufacturers, exporters,
importers of and dealers in oils and fats, hydro-
genated or hardened oils, vegetable ghee, soaps,
candles, oil cakes, feeds, manures, lubricating
oils, boiled and stand oils, and other allied
products.

To carry on the business of manufacturers, dea-
lers, importers and exporters, merchants, agents,
factors and patlicularly manufacturers, dcalers
etc. of all types of petro-chemicals like nap-
tha, Methane, Ethylene, Propylene, Butenes,
Naphthalene, Uyclohéxane, cyclo hexdunuie, Den=
zene, Phenol, A&etie aAeld, otlluluse DAuwlalw,
Vinyl Acetates, Ammonia, Caprolactam, Adipic Acid
Hexamethylene; diamine, Nylon, Nylon-6, Nylon-6.6
Nylon 6.10 Nylon 6.11, wnylon 7, Lheir fibres,
castings, mouldings; sheets rods, etc. Orthexy-
lene, Phtahlic Anhydride, Alkyd resins, Polyester
fibres and films, mixed Xylenes, Para-xylene,
Metaxylene Toluene, Cumene, Phenol, Styrene,
Synthetic Rubbers, Butenes, Butadiene, Methacro-
lein, Maleic Anhydride, Methacrylates, Alkyd
resins, Urea, Methanol formaldehyde, UF, PF and
MF resins, Hydrogencyanide, Poly-methyl, Metha-
crylate, Acetylene, P.V.C. Polyethylene, Ethy-
lene, dichloride, Ethylene Oxide, Ethyleneglycol,
Polyglycols, Polyurethanes, raraxylenes, Polysty-
renes, Polypropylene, Isopropanol Acetone, Propy-
lene oxide, Propylene glycel, Acrylonitrile,
Acrolein, Acylic esters, Acrylic Fibres, Ally
Chloride, Epichlorhydrin, Epoxy resins, and all
other petro-chemical products and Polymers in all
their forms like resins, fibres, sheets, mould-
ings, castings etc.

To carry on the business ot manuldacluLers, pro
cessors, formulators, blenders, mixers, grinders;,
packers, job-workers, buyers. sellers, dealers,
distributors, commission agents, indenting-agents
importers and exporters of ‘dyes, dywares, pig-
ments, oil and food colours and colours of any
nature, dyeing printing and bleaching materials,
intermediates for synthetic organic and inorganic
dyestuffs, and organic and mineral intermediates;
chemicals and auxiliaries of any nature for
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textiles, natural and synthetic fibres, paper,
leather, foods, essences, oils, surface active
agents, adhesives and surface-coating agents,
detergents, wetting-out agents, dispersing agents
natural and synthetic resins, and polymers, ther-
megatting and thermoplaoctic vesins aud waleer
treatment chemicals; chemicals of any nature,
chemical products and intermediates, organic and-"
inerganic chemicaln, heavy and fine chemicals,
chemical compounds and  wlumunby  (neldd.  Tignid
and gaseous).

1o carry on the business of manufacturers, proce-
ssors, blenders, mixers, formulators, buyers,
sellers, dealers, importers, exporters, packers
and distributors of chemical preparations, cuas-
tic soda, hydrosulphite of soda, sodium sulphide
and disulphide, soda ash, soda-bicarbonate, glau-
ber's salt, common salt, sodium and potassium
bichromates and iodates, tapioca, dextrine,
glucose, starch and their products and by-pro-
ducts, hydrogenperoxide, sodium perborate, sodium
hexametaphosphate, sodium sulphite and bisulphite
acetic'acid and similar products.

IS HEREBY DECLARED THAT:

The objects incidental tc the main objects of the
Company as aforesaid, shall be incidental or anci-
llary to the attainment of the other objects of
the Company.

The word "Company" (save when used with reference
to this Company) shall be deemed to include any
partnership, any authority or other body whether
incorporated or unincorporated and whether domi~
ciled in India or elsewhere.

Nothing 1n this c¢liaugde Lii of the Hewuveandum shall
authorise the Company to do any busluness which
falls within the purvieow of the Banking Regnlatinn
Act,1949 and the Insurance Act,1938.
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tions are hereunder subscribed below,
= " formed into a Company in pursuance of this MEMORANDUM OF ASSO-

are

~ CIATION and we respectively agree to take the number
in the capital of the Company set opposite to our respective

» We, the several persons, whose names, addresses and occupa=’
desirous of being

of shares

A 1 names:
1
Name, address, dgacrip» Number of Signature |Signature of witnesa
tion and occupation of : eguity shares of and his name, r
each subscriber taken by each | subscriber |address,description °
| subacriber i and oceusation
! 72882 I i
| VIJAY B.ROCHLANI 10 sd/~- "o =
. 8/o.Balkrishin (Ten shares) EE %
! 18/19, Prabhat Bldg., : sd 2
I Churchgate s g
i Bombay—400 020. wooa .
i =
] (BUSINESS)- & 9 ma
[ B ¥ auo o
o oW %]
n AH00 H
; MO0 Mo
| JAYANT H.MODI 10 / 2 58
i ! . 54/~ 8 E S
! .Harjivandags
g 927 Uendinandag., (Zen shates) B B4 0
Hingwala Lane, =il E =
S shatkopar (E) i ﬁ*&'m ﬂ
Bombay~400 077. M oAt e « B
2 $°b 3
(BUSINESS) - B R
- A WOE A
1
o
10 sd/- -

RAJAN DESAI

S5/0.Kapil Desai
56,Ridge Road,
Malbar Hill,
Bombay-400 006

{BUEINEES)

('en shares) .

Bombay:

10th day of September,

1985.

o






ARTICLES OF ASSOCIATION
oF

BLUE CHIP TEX INDUSTRIES LIMITED

1. The Regulations contained in Table "A" in the
Firet Schaduls ta the Campanies Art,19586 a&hall not
apply to this Cowmpany but the regulations for the
management of the Company and for the observance
thereof by the Members_of the Company and their rep-
reaentatives, shall wubjest te any axerciee nf the
statutory powers of the Company in reference to the
repeal or alteration of, or addition to, its regula-

. tions by special resolution, as prescribaed .by'  the

Companies Act, 1956, be such as are contained in th-~

ege Articles,

INTERPRETATION

2. The marginal notes hereto ahall not affect
the conatruction hereof. In these presents, unless
there be something in the subject or context incon-
sistent therewith:

“The Company" or "This Company” means the above
named Company:

"The Act" means the Companies Act,1956 or any
statutory modification or re-enactment thereof
for the time being in force:

"The Office" means the Registered Office for the
time being of the Company:

“The Register"” means the Registaer ‘of Members to
be kept pursuant to Section 150 of the Act;

"Alter" and "Alteration" shall include the making
of additions and omissions.

Company to be

governed by the
Artlcles and
Table A not to

Applys

Interpretation

Company

Act

Reglstered Office

Reglster

Alter &
Alteration



Dividend

Directors

Board of
Directors
of Poard

Persons

Debentures

Manth and
Yoar

In writing
or written

Modify &
ﬁodlflcu?lon

These Articles
The Articles
or These
_Prosonfs

Ci dlien 4
Resolution end
Speclal
Resolullon

Yarlation
and Yary

Iliyul ar
numbor

Plural
number

Gender

"Dividend" includes bonus;

"Directors" means the Directors for the time he-

ing of the Company or; as the case

Directors assembled at a Board of acting by circu-.

lar under the Articles:

may be,

the

« N
Fa

"Board of Directors" or "Board" means a meeting

of the Directors duly called and constituted

or,

as the case may be the Directors assembled at a

Board of acting by circular under

" Personll
viduals;

"Debentur

includes corporation as

es"

the

well

includes debenture-stock,
other securities of the Company, whether

tuting a charge on the assets of the

not ;

"Month" and "Year" mcano reopeotively a

month and a calendar year;

Etn writing? er

"written"

means

duced in any mode in a visible form;

"Modify" and

"Modification"

shall

making of addition and omissions;:

"These Ar
Presents"

"Oordinaxy

shall have the meanings assigned thereto

ticles"

or "tha

Articles"

and
words printed, lithographed, represented or repro-

include

Articles;

as indi-

bonds, and

conati-

Company or

calender

includes

the

or "These

: mean these Articles of Association as
originally framed or as altered from time to time
by special resolution.

Rageolution" or

"Spacial

tively by Section 189 of the Act;

s

Reanlntinn®
respec—’

"Variation" shall include abrogation and "vary"
shall include abrogate.

Worda importing the singular numborx

plural number:;

' Words importing the plural

the singular number:

number also

inolude

the

include

Words importing the masculine gender also include
the feminine gender;

25
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Sul?ject as aforesaid, any words or express-— Expresslons In™-
ion.t? defined in the Act shall except whére the the Act bear
subject or context forbidse, bear the same mé&aning the some meaning

: these Articles. In: Articles
~ \’Q.]
’l*' O KD T.mMm N} %
el T ﬂ . o pede oo E1 8
w, I U R R ‘nesa™ 1 r”-s;j1 g}c.l\ft Hawn =A
234~ 86 A_ {, L
CAPITAL i B

—
3. The Authorised Share Capital of the Company is Rs. [,50,00,000/-
Capital. - (Rupees One Crore Fifty Lacs only) divided into 15,00,000 (Fifteen Lacs)

Equity Shares of Rs. 10/~ (Rupees Ten only) each, with power lo increase and
reduce the capital of the Company and to divide the shares into capital for
the time being into several classes and to attach thereby respectively such pre-
ferential, qualified or special rights, privileges or conditions as may be deter-
mined by or in accordance with the Articles of Association of the Company
aud W vay, wbdith 8F ulivguie dng sl sightne nrivileagn nr conditions n
such manner as may for the lime being be provided by the Arficles ul‘/“'?'* ;

Assarintion of the Company. 5 Q- Q
. s
,_,—.“./-'ﬁ

s 4. The Company shall have power to issue pre— Redeemsble
. ferencs shares liable to be redeemed in any mann-— Praferance
. er permissible under the Act and the Directors osnsres
may,; subject to the provisions of the Act, exer-

cise such power in any manner as they think fit,

and provide for redemption of such shares on such

terms including the right to redeemed at a premi-

um or otherwise or by way of converting them in

to Equity Shares at a premium or otherwise as

they think fit.

5. In the issue of Redeemable Preference Provislons In case
.Shares under tha provisions of Article 4 the of Redeenabls
tollowing provislous shall take effcat: Preference Shores

{a) No such shares shall be redeemed except
out of profits of which would otherwise be
avuileble for diwvideond or nut ot the DEOL-
crnds of a fresh issue of shares mad for
the purpose of the redemption;

(b} Mo sutli sliares shall be rodoemahle nnless
they are fully paid; ;

{c) the premium, if any, payable on redemption
shall have been provided for out of the
profits of the Company or out of the Com=-
pany's premium account before the shares
are redeemed:;
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(d) wWhere any such shares are redeemed other-
wise than out of the proceeds of a fresh
issue, there shall, out of profits which
would otherwise have been . available for
dividend, be transferredto a Reserve Acc-
ount,to be called "The Capital Redemplion
Reserve Account" a sum equal to the nomi-
nal amount of the shares redeemed, and
the provisions of the Act relating to the
reduction of the share capital of a
Company shall, except as provided by
Section 70 ot the Act, apply as if the
Capital Redemption Reserve Account were
paid up share oapital of the Cumpauy ;

(e) Subject to the provisions of Section 80
of the Act, the redemption of Preference
Shares may be effected in accordance with
the terms and conditiono of their issue
and failing that, in such manner as the
Bnard nf Nirectors may think.£fit and the
Company may issue shares upto the nominal
amount of the shares redeemed or to red-
eemed as if those shares had never been
issued;

(f) Whenever the Company shall cwlee ally
Redeemable Preference Shares the . Company
shall, within thirty days thereafter,
give notice thereof to the Registrar of
Companies as required by Section 95 of

the Act.
Increase 6. The Company may by ordiﬁary resolution in
of . General Meeting from time to time alter the condi-
Cepltal tions of its Memorandum as follows, that ‘is to say,

it may -

(a) Increase its share capital by such amount
as it thinks expedient by issuing new
shares of such amount as may be deemed
expedient and the new shares shall be
issued on such terms and conditions and
with such rights and privileges annexed
thereto, as the General Meeting resolving
upon the creation thereof, shall direct
and if no direction be given, as the
Board of Directors shall determine, and
in particnlar surh shares may he issnad
with a preferentlal rclght Lu dividends
and in the distribution of the assets of
the Company; ;
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(b) Consolidate and divide all or any of its
share capital into shares of larger amo-
unt than its existing shares;

(¢) cunverl all or any of ita tully paid up
shares 1intn =&stork and reconvert that
stock into fully paid up shares of any
denomination; .

(d) sub-divide its shares nr any nf them inteo
shares of smaller amount then 1& fixed hy
Lhe Mumurdanduin 86 however, Lhat in  the
sub-division of Lhe proportion bhetween
the amount paid and the amount, if any,
unpaid on each reduced share shall be the
same as it was in the case of the share
from which the reduced share is derived;

(e) 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 cancelled. A cancellation of
shares in pursuance of this clause shall
not be deemed to be a reduction of share
capital within the meaning of the Act.

7. Whenever the Company shall increase its
capital beyond its authorised capital as referred
to in Article 8(a), the Company shall file with
the Registrar of Companies, notice of the incr-
ease of capital as required by Section 97 of the
Act within thirty days after the passing of the
Resolulinn authorising the increasa. The notian
shall include particulars of Lhe class of shares
affected and the conditiana if any. suhjert tn
wililith £Ho nety gha¥es have been or are te be
issued. '

The Company shall also comply with the provisions
of Sub-section (3) of Section 94A within the time

thereby limited.

Whenever the Company shall do any one or more
of the things provided for in Article 6(b), (c),
(d) and (e) the Company shall within thirty days
after doing so, give notice thereof to the Regis-
trar of Companies as required by Section 95 of
the Act spacifying am the case may he, the shares
consolidated, divided, converted, sub-divided,

redeemed or cancelled or the stock re-converted.

Notice of
Increase ot
Share Capltal



Capital of
two kinds
only

Further
lasue of
vupllal

8. Neither the original capital nor any incre-
ased capital shall be of more then two kinds,
"namely (a) Equity Share capital and (b) Preference:
vhare, capital as defined in section 85 ol 1he Ack,

9.(1) Where at any time after the expiry of
onc year Liow Lhie allulmeinl ol slidres liade [or the
flrst time,it is prupused Lo Lncrease the subs-
cribed capital of the Company by allotment of fur-
ther shares then,

(a) such further shares shall be offered to
the persons who at the date of the offer,
are holder of the equity shares of the
Company in proportion as nearly as circums-
tances admit, to the capital paid up on
those shares at that date; .

(b) the offer aforesaid shall be made by not-
ice specifying the number of shares offer-
ed and limiting a time not being less than
15 days from the date of the offer within
which the offer if not accepted will be
deemed to have been declined;

(c) the offer aforesaid shall be deemed to
include right exercisable by the person
concerned to renounce the shares offered
to him or any of them in favour of other
person and the notice referred to in sub-
clause (b) hereof shall contain a state-
ment of this right:

(d) atter the expiry of the time specified in
the notice aforesaid or in receipt of
earlier intimation from the person to whom
such notice is given that he declines to
accept the shares offered, the Board of
Directors may dispose of them in such
manner as they think most beneficial to
the Company.

(2) Notwithstanding anything contained in sub-
‘.clauge (l), the turther eharce atoresaid
may be offered to any person (whether or
Hut  Lhivde peersuns Lnclude Lk persous
referred to in sub-clause (1)(a)) in any
manner whatsoever
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(a) if a special resolution to that effect-
is passed by the Company in General
Meeting or

(b) where ne such special resolution is
passed, if the votes cast whether on a
show of hands or on a poll -(as the
case may be ) in favour of the propo- -
sal contained in the resolution moved in
that Coneral mecting inoluding the
casting vote, if any, of the Chairman
by membero; whe becing entitled to do;
voke 1n person, or by proxy, exceed
the votes if any cast against the pro-
posal by members so entitled and vot-
ing and the Central Government is
gatisfied, on an application made by
the Board of Directors in that behalf,
that the proposal, is most beneficial
to the Company.

{(3) Nothing in Clause (c) of Sub-clause (1)
hereof shall be deemed -

(a) to extend the time within which the
offer should be accepled; vz

(b) to authorise any person to exercise the

' right of renunciation for a second time
on the ground that the person in whose
favour the renunciation was first made
has declined to take the shares compri-
sed in the renunciation.

10. The Company may in General PMeeting before piter of
the issue of any new shares determine that offer pew capital
of new capital shares forming part of any incre=,
ased capital of the Company or any of them shall:
be offered in the first instance to such person
(whether members or holders of debentures of the
Company or any class thereof or not) in such pro-
portion upon such terms and conditions and either
at a premiumor at par .- or subject to compliance
with the provisions of Section 79 of the Act ata
discount as such General Meeting may determine and
willi Lull puwer Lu yive Lo any pevrson the option
call for or be allotted shares of any class of the,
Company elither at par ur aLl a prumlum or wubjecht
at a discount, sucn optlon belny execclsable al
such times and for such consideration as may be
directed by sucii General Meeting or the Company in
General Meeting may make any other provisions what-
soever for the issue, allotment or disposal of any
such shares. )



How for new

" shares to rank'
with shares
of original
capltal

Amount payable
on application

Return’
of :
al lotment

Reduction
of
Capital

SR

"1l. Except so far as otherwise provided by the
conditions of issue or by these presents any capi-
tal raised by the reason of 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 instalments,
transfers and transmission, forfeiture, lien, sur-
¥Yendey, voting and othervise.

12. The amount payable on‘apblication on ~each
share of the Company shall nnt he less than five
per cent of the nominal amount of the share.

13. Whenever the Company shall make an allot-

-mentof its shares, it shall within thirty days

thereafter file with the Registrar a return of
allotment, as required by Sectinn 75 of the Act.

14. The Company may from time totime by
special resolution subject to confirmation by
the Court and subject to the provisions of Section
100 to 104 of the Act, reduce its share capital,
and caital redemption reserve account and share
premium account in any way and in particular

willimul prejudive Lo Lhe genstdl by of The  Foeego= .

ing power byi

(a) extinguishing or reducing‘the liability on
any of its shares in respect of the share
capital not paid up, or

(b) cancelling either with or without exting-
uishing or reducing liability on any of its
shares, any paid up share 'capital which is
lost or is unrepresented by available ass-
ets; or:

(a) paying off,ecither with or without ecutingu
ishing or reducing liability on any of its
sliaLes, any pald up shate caplilal ‘whiich Is
in owxooee of the ' wantes of tho Cempany:

and capital may be paid off upon the footing that
it may ha ralled np again ar ntherwiaa and paid up
capital may be cancelled ao aforcesaid without rodu-
cing the nominal amount of share by the like
amount to the intent that the unpaid and uncalla-
ble capital shall be increased by the amount.

o
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MODIFICATION QF RIGHTS'

15. Whenever, the share capital is divided inte
different classes of shares, the rights attached
to the shares of any class may subject to the pro-~
visions of Sections 106 & 107 of the Act be varied
with:~-

(a) the consent in writing of the holders of
not less than three-fourths of the issued
shares of that class:

(b} the sanction of a special resolution passed
at a separate meeting of the holders of the
issuved shares of Lhat class;

and all the provisions hereinafter contained as to
general meetings {(including the provisions rela-
ting to quorum at such meetings) shall mutatis
mutandis apply to every such meeting.

g3 H B R B 8

16. The shares in the capital shall be numbered
progressively according to their several denomina-
tions, and, except in the manner hereinbefore
provided, nu shate shall be sub~divided.

17. sSubject to the provisions of the Act
and these articles the shares shall be under
the control of the Directors, who may allot
or otherwise dispose of the same to . such persons
on such terms and conditions and either at a
premium or at par or (subject to the provisions
of Section 79 of the Act) at a discount and
at such times as the directors may think fit.
Option or ©right to call of shares shall not

be given to any person except with the sanction

of the Company in General Meeting.

18.(1) Where the Company issues shares at
a premium whether for cash or otherwice, a oum
equal to the aggregate amount or value of tha
premia on those shares shall be transferred :
to an account to be called, "The Share Premium
Account" and the provisions of the Act relating
to the reduction of share capital of the Company
shall excepl as provided in this Article,apply as
iL Lhe share premium account were paid wup share
capital 6% the tompany. :

ST
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(2) The Share Premium Account may notwith-
standing anythng in sub-clause'.(l) hereof be
applied by the Company.

(@) 1u paying Lhie unissued shares of the Com—
pany to be issued to members of the Com-
pany as fully paid bonus shares, :

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

(c) in writing off the expenses of, or the
commission paid or discount allowed on any
issue of shares or debentures of the
Company; or

(d) in providing far the preminm payahle on
the redeemption of any redeemable prefere-
nce shares or of any debentures of the
Company. i

19. The Company may issue at a diséount shares
in the company of a class already desuvd if Lhy
following conditions are fulfilled,namely:-

(i) the issue of the shares at a discount is
authorised by a resolution passed by the
Company in general meeting, and sanctioned
by the Company Law Board;

(ii) The Resolution specifies the maximum rate
of discount (not exceeding 10% or such
higher percentage as the Company Law Board
may permit in any special case) at which
the sharesare to be issued:

-(iii) the shares to be issued at a discount are
issued within two months after the date on
whichthe issue is sanctioned by the Company
Law Board or within such extended . time as
the Company Law Board may allow.

2Q. Subject tn the provisions of the At
and these Articles, the BRaard may allat and
issue shares in the capital of the Company as
PdymigiL LL dily properiy Hold oF  LrdiSdeosd ot
for services rendered 'to. the Company in the
conduct of its business and any shares which
may be so issued shall be deemed to be fully
paid up, shares. ‘
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21l. An application signed by or on behalf
of an applicant for shares in the Company followed
by an allotment of any shares therein shall
be acceptance nf shares within the meaning ol
these Articles and every person who thus or
otherwise accepts any shares and whose name is on
the Reqister shall for the phrpnaen  af  tlhieay
Articles be a Member.

22. The money (if any) which the Directors
shall on' allotment of any shares being made
by them reguire or direct ‘to .be paid by way
of deposit, «¢all wur wulherwlse in respect of
any shares, shall immediately on the instruction
of the name of Lhe allottee in the "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 thereof and
shall be paid to him accordingly.

«

23, If by the condiLivns of allotment of
any share the whole or part of the amount or
issue price thereof shall be payable by instal-
ments, every such instalment shall when due
be paid to the Company.L by the perseon who for
the time being and from time to time shall be
registered holdex of the share or hig leqal
representative.

24. Every member or his heirs, executors
and administrators shall pay to the Company
the proportion of the capital represented by
his share or shares which may for the time being
remaiﬁ unpaid thereon in such amounts at such
time or times and in such manner as the Board
shall from time to time in accordance with the
Company's regulations require or fix for the

‘payment thereof.

25. The joint holders of a share shall be

severally as well as .jointly 1liable. for the.

payment of all instalments and calls due in
respect of such shares.

26. Except as required by law no person shall
be recognised by the Company as holding any
share wupon any ‘turst, and the Company shall
not be bound by or be compelled in any way Lo
recognise (even when having notice thereof)
any equitable, contingent, future or partial
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interest in any share, or any interest in any
fractional part of share, or (except only as
Ly Lhese reyulations or by law otherwise provided)
any other rights in respect of any share except
an absolubte vilght to the entirety thereot : in
the registered holder.

27. Mone of the funds of the Company shall
except as provided by Saction 77 of the Act
be employed in the purchase of ite own shares
unless the consequent reduction of capital .is
effected and sanctioned in pursuance of Sections
100 to 104 or of Section 402 of . the Act or . in
giving either directly or indirectly and whether-
by means of a loan, guarantee, the provision
of Becurity or otherwise any financial assistance
for the purpose of or in connection with a purchase
or subscription madeor to be made by any person,
of or for any shares in the Company or in its
holding Company or in loan upto the securities
‘of its shares. ‘

28. The Company shall on being 8o required

by a wember, send Lo him within seven days of

the requirement and subject to the payment of
a fee of Re.l/- a copy of each of . the following
documents as in force for the time being:-

(a) the Memorandum;
(b) The Articles;

(¢) the Agreement if any entered into or
propossd Lo he enlbered into by the  Company
wich any peruvn appuinled or to ke appmin
ted ap its Managing Dirertnr or as itsa
whole-time Director; and ’

(d) every other agreement and every ¥resoiution
referred to in Section 192 of the Act,if
and in so far as thaey have not beaen embo-
dled lu  Lhe Memovandum of tho Company
or Lhese Articles.

CERTIFICATES

29.(1) Coerxtificates nf ritlea to shares shall
be issued under the Common Seal of the Company,
which ohall be affixed in the prasence of and
signed.by (i) two Directors or perscns acting
on behalf of the Directors under a duly registered
Power of Attorney and (ii) the Secretary or
some other person appointed by the Board for
the purpose; Provided that if the composition-

F'
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of the Board permits of it, at least one of
the aforesaid two Directors shall be a person
other than a Mahaging or Whole-time Director.

(2) A Director may sign a share certificate
by affixing his gignature LlieLsui by means of
any machine, aquipment or athor machanicul means
auch Aas angraving in metal, up lithography,

but nat by auy weans of a tubher  stanp; provided
however, Lhav hotwithstanding anything contained
in this classe, the certificatée 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 4in force for
the time being and from time to time. The Certi-
ficate shall be made out in favour of not more
than four persons.

30. BEvery member shall be entitled free of Member 's
[T e hanna . sart i fionta _ for. all__the shares rignt to_ i

if
\

]
i
i

4
|
{

304, Notwithstanding anything  cuntalned 10 il Articleo ol
Assvelation, unless as oridered or deereed by a Court of
competent jurisdiction oy in the case of transmission of
shares, the Board has full right to refuse, reject or deny

! splitting sub-division Or consolidation of share certificates
{ inte denominations other than marketable 1lots without -
4 assigning any reason whatsoever unless the Board is fully
1 satisfied and convinced that such sub-division or splitting
is necessary to create marketable lot of shares along with
the odd lots of shares already created and existed

31, If any certificatre is lost or destroyad or lsaue of s
defaced, mutilated or torn or has no further space certltlicates
on the bacvk Lliereof for endorsement of transfers In lace of
then in case UL o losc or dAeAtroyed cartiticatesa wie defsced
upon proof to the satisfaction of the Directors or lost or
2s to its loss or destruction and on such. im:.'!em- destroyed
nity ao the Directors deen adequate being given
and in other cascs, upon surrender of the cerlilje
cate to the Compainy, a4 uuw cerclficace in  lieu
thereof shall be given to the party' entitled
Lo such certificate. Any new or renewed certifi-
cate may be marked as such. The out of pocket
axpensos imcurred by the Compainy in lnvegtigating
the evidence as to the loss or destruction shall
be paid to the Company. No fee shall be charged
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for issue of new certificates in replacement
of those' which are old, decrepit or worn out
or where the cages on the reverse for recordig
transfers have been utilised fully. y

32. The certificate of shares registered in the
names of two or more persons shall he Aelivered
to the person first named in the Register.

33. If any share stand in the names of two or
more persons,; the person first named in the Regis-
ter shall as regards freceipt of dividends or
bonus or service of notice and all or any other
matters connected with the Company except voting
at rhe meating and the transfox ¢ eharoo ke doom
ed at cthe s0lé holder thereot.

%
34. In the rcage of death of any ono or more of

the persons named in the Register as the joint"

holders of any share the servivors or survivor
shall be the only person or persons recognised
by the Company as having any title to or Jintergst
in such share but nothing herein contained shall
be taken to release the estate of a joint holder
from any liability on shares held by him jointly
with any other person.

UNDERWRITINGS AND BROKERAGE

35.(1) The Company may at any time pay a
commission to any person in consideration of

(a) his subsribing or agreeing to- subscribe,

whether absolutely or.conditionally,
for any shares in, or

(b) his procuring or agreeing to procure
subscriptions whether absolutely or condi-
tional for any shares in, or debentures
of, the Company, if the following condi-
tions are fulfilled namely:- :

(i) the commi=sion paid or agreed to be
paid does not exceed in the case of
shares, tive percent of the price at
which the shares are issued and in the
case of debentures two and half percent
of the price at which the debentures
are issued;

o... )
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(ii) the ameunt ar rate perrent nf the comm=
ission paid or agreed to be paid is in
the case of shares or debentures off-
ered to the public for subscription,
disglosed in the Proaspectus and in
the case of shares or deBenture not
ofrered to the public for subscription
disclosed in the Statementin lieu of
Prospectus, or in a subscription, dis-
closed in the Statement in lieu of
Prospectus, ar in a statement in the
form prescribed in the Act signed in
like manner as a Statement in lieu of
Prospectus and filed bhefore the pay-
ment of commission with the Registrar
and, where a circular.or notice, not
being a Prospectus inviting subsarip-
tion for the shares or debentures, is
1ssued, also disclosed in that circu-
lar or notice, and

(iii) the number of shares or debentures
which persons have agreed for a commi-
ssion to subscribe absolutely or con-
ditionally is disclosed in the manner
afaresaid,

(2) Save as afuiesaid and save as provided in
Section 79 of the Act, the Company shall not allot
any of its shares or debentures or apply any of
its moneys, either directly orxr indirectly in pay-
ment of any commission, discount or allowance to’
any person in consideration of -

(a) his subscribing or agreeing to subs-

. cribe whether absolutely or condition-
ally, for any shares in or debentures
of the Company or;

(b} his procuring or agreeing to procure
subscriptions whether absolute or cond-
itional, for any shares in or deben-
tures of the Company.

Whether the shares, debentures or money be so
allotted or applied by being added to the purchase
money of any property acguired by the Cecmpany or
Che concract prlee ol dany work LU be execuled [fue
Lhe Company, or Lthe money be paid vul of Lhe nomi-
nal purchasc or contract price or cotherwise.
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(3) Nothing in this clause shall affect the
power of the Company to pay such brokerage as it
is lawful for the Company to pay.

(4) A vendor to, promotor of or other person
who receives payment in shares, -debentures or
money from the Company shall have and shall be
deemed always to have had power to apply any part
of the shares, debentures, or money so received in
payment of any commission the payment of which if

made directly by the Company would have been legal
under this clause.

(5) The commission may be paid or satisfied
subject to the provisions of the Act and these

presents in cash or in shares in or debentures of
the Company. .

36. Where the Company has paid any sum by way
of commission in respect of any shares or deben-
tures or allowed any sums by way of discount in
respect of any debentures such statement thereof
as required by Part I of Schedule V to the act
shall be made in the Annual Return to be made by
the Company under Section 159 of the Act.

INTEREST OUT OF CAPITAL

374 Where any shores are iooucd for tho purposo
of vaioing mendy te defray the cupenses of thae
construction of any work or building or the provi-
siun of auy plant which cannot be made protita
ble for a lengthy period, the Company may with the
previous sanction of the Cenlral Government:=

(a) pay . interest on so much of that share
capital as is for the time being paid wup
for the period and subject to the condi--
tions and reatrictiona mentioned in Sub-
sections (2) to (7) of Section 208 of the
Act; and

(b) charge Lhe sum so paid by way of 1ntereak
to capltal a8 pari of Lhe cusl of Llie cons=
trueelon of the wurk uvr building oL Lhe
provigaoen of the plant.

~EF AR
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TRANSFER AND TRANSMISSION OF SHARES

38.(1) The Company shall keep a book called
"The Register of Transfers"” and therein shall
fairly and distinctly enter the particulars
ol every transfer or tranamission of any sharca.

o

(2) Tiansfero af shares ahald Re , gubjoor
to the provisions of Sections 108 to 108H (inclu-
alve) In su Ldat as  Lhey may be applicable.

39. No transfer shall ~“be registered unless
a proper instrument of transfer has been deliver-
ed to the Company. The instrument of transfer
of any share shall be duly stamped and be executed
by or on behalf of the transferor and by or
on behalf of the transferee and shall specCliy
the name, address and occupation; if any of
the transferee and the transferor shall be deemed
to remain the holder of such share until the
name of the transferee is entered in the Register
in respect thereof. Shares of different classes
shall not be included in the same instrument
of transfer

- -l

Further to the provision of Article 30-A hereof, the Board
has [nll right not Lo accept, refuse, reject any application
for transfer of shares in less than marketable lot of the
Company provided however that this restriction shall not
apply to :

a) The transfer of shares made in pursuance of a statutory

h)

provision or an order of a Court of competent jurisdiction
or in case of transmission of shares.

The transfer of the entire shares by an existing
shareholder of the Company holding less than marketable
L0t O Shares by a ingle tyYansier to a single oy Jjoint
LANCS o

The transfer of more than marketable lot of shares 1in
aggregate in favonr of the same transferee wnder twn or
mare  transafer deeds ont of which one nr mare relate/s tn
the transler ol leso bthan marketable Lot sharec,

P

as to debar the Directors from declining to regis—
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Provided that registration of any transfer shall
not be refused on the ground of the transferor
being either alone or jointly with any other per-
son or persons indebted to the Company on any
account whatsoever except as stated hereinabove.

42.(1) An appliratinn for regiatratinn nf a
tranafer of share may he mada eithar hy the trang-
feror or transferees.

(2) wWhere the application 4is made by the
transferor and relates to partly paid shares, the
transfer shall not be registered unleas the Com-
pany gives notice of the application to the trans-
feree and the transferee makes no objection to the
transfer within two weeks from the receipt of
the notice. A

(3) For the purpose of rub-section (2)
hereof notice to the tranferee shall be deemed

.to have been duly given if it is despatched

by prepaid’ registered post to the transferee
at the address given in the instrument of transfor
and shall be Jdeemed to have been duly delivered
at the time at which it would have been delivered
in the ordinary course of post.

(4) Tt shall be lawful for the Company
to refuse to register a transfer of any shares,
unless a proper instrument of transfer duly
stamped and executed by or on behalf of the
transferor and by or on behalf of the transferee
and specifying-the name, address and occupation,
if any, ot the tranaferee has been delivered
to the Company along with the certificate relating
to the shares or if no auch certificate is in
existence along with the letter of allotment
of shares provided that where on an applicaticn
in writing made to the Company by the transferee
and bearing the stamp required for an instrument
of transfer, it is provided to the satisfaction
of the Board of Directors that the instrument
of transfer signed by or on behalf of the transfe-
rur and by or oon behalf of  the Lranelereu haws

.been lost the Company may register the transfer

on such terms as to indemnify as the Board
may think fit. e :

(5) If the Company refuses to register
any such transfer or transmission or right,the Com-
pany shall within one, month- from the date on

P ———
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which the instrument of transfer or the intimation
of such transmission as the case may be was deli-
vered to the Company send notice of the refusal to
the transferee and the transferor or to the person
giving intimation ¢f such transmission as the
case may be.

Mulbiboy o subsidauas (1) huewul  sahall  puw jud)low
poweer 0L Lhe vonipany hecrsunder b8 refuse Lo regls-
ter the tranafer nf nr the tranamiaminn hy npera

tion ¢f law of the viaht to any ghares in or deben-
Lures ot the Cowmpany.

The Company shall comply with the provision of
section 108 of the Act.

43. BEvery instrument of transfer duly executed
and stamped shall be left at the office for regis-
tration accompanied by the certificate of the
shares to be transferred and such other evidence
as the Company may reguire to prove the title
of the transferor or his right to transfer the
shares.

44. All instruments of transfer which -shall be
registered shall be retained by the Company but
any instrument of transfer which the Directors
may decline Lo register shall, on demand, be re-
turned to the person depositing the same. The Dir-
ectors may cause to be destroyed all tranafer
deeds lying with the Company after such period as
they may determine.

45, The Directors may after giving not less
than ncven Anyr proviQus notice ny adver! | seuenl
as reqniredhy Sectinn 154 of the Act close the

"Roglutar of wWewwbwts i 1lie Reyiater of Debentuxon

holders fot any peciuvd vi pericds nét eitacedlng lu
the aggregate forty five days in each year but not
exceeding thirty days ac any one Liue.

46. The executors aor administrators of a decea-
sed shareholders (whether European, Hindu, Mohome-
dati, Parai and otherwiae) or thu holdder of A Ahae-
ssion certiticate shall be the only persons to be
recognised by the Company as having any title to
his share except in case of joint holders in which
case the surviving holder oxr holders or the exe-~
cutors or administrators of the last sucviving
holder shall be the only persons entitled to be
so recognised but-nothing herein contained shall
release the estate of a deceased joint holder trom
any liability in respect of any share held
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50. A fee not exceeding twenty-five paise

per share may be charged in respect of the trans-
fer or transmission asa may from time to time
be fixed by the Directors. Such maximum may
be a single fee payable on any one transfer
or transmission of any number of shares of one
class or denomination or may be a asingle fee
payable on any one transfer or transmission

of any number of shares of one class or denomina-
tion or may be on a graded scale wvarying with
the number oif shares of any one class comprised
in one transfer or transmission or may be fixed
in any other manner as the Directors in their
discretion determined. It is clarified that

the Dnirectora may resolve not to charge any
fee on transfer or transmission in reapert  nf
all 2% any alaso or any number of ashares.

54. The certification by the Company of any
instrument of transfer of shares in, ox debentures
of the Company shall be taken as a representation
by the Company to any person sctinhg on the f£aith
of the certification that there have been produced
Lo Lhe Company such documents as on the face
of them shown prima facie title to the shares
Or ALRENTURes 1n  Ehe transternr  pamerd o 0 he
instrument of transfer but no: as a representation
that the transferor has any title to the shares
or debentures.

52. The Company shall incur no liability or
responsibility whatsoever in consequenceof
its registering or giving effect to any transfer
of shares made or purported to be .made by any
apparent legal owner thereof (as shown or appear-
ing on the Register of Members) to be prejudice
of persons having or claiming any equitable
right, title or interest to or in the same shares
notwithstanding that the Company may have had
notice of such equitable right, title or interest,
or notice prohibiting registration of such trans-
fer and may have entered such notice or referred
thereto in any book of the Company and the Company
shall not be bound or required to attend or
give effect to any such notice which may be
given to it of any equitable right, title or
interest, or he under any liahility whatsoever
for refusing or neglecting to do so, though
it may have been entered or referred to in
suie buvk ol Lhe Compuny: bul  Lhe Cowmpany wshall
nevertheless be at liberty to regard and .attend
to any sueh nolkiee ond give effoct thereto if
the Directors shall so think fit.
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53. The provisions of these Articles mutatis
mutandis apply to th: transfer of or the trans-
mission by operation of law of the right toi
debenturesn nt the (‘ompany.

QAL LB

54, The Directors may, from time. ta time

hy rnanlution pagsed at a meeting nf the Nirectors

and not by a clreocular wesolubtlon, make asuch
calls as they may think fit, wupon the members
in respect of all moneys wunpaid on the shares
held by them respectively (whether on account
of the nominal value of the sharesa or by " of
premium) and not by the conditions of allotment
thereof made payable at fixed times and each
member .shall pay the amount of every call 8o
made on him to the persons and at the Limes
and places appeinted by the Directors. A call
may be made payable by inslalwents. »

55. If by the cenditien of allntment of any

- share,the whole or part of the amount or issue

price chereul shall be poyable by instalmont
avory such dnetalment mhall when due be paid
Lu the Company by the person who far the time
being - shall be the registered holder of the
share or his legal representative.

56. No call shall exceed one~fourth of the
nominal amount of. a share or be made payable
within two months after the last preceeding call
was payable. All calls shall be made on a uniform
basis on all shares falling under the same class.

Shares of the same nominal value on which diff-

erent amounts have been paid up shall not be
deemed to fall under the mame class. :

57. A eall ¥hall ke deemed to have been made
at the time when the resolution of the Directors
authorising such call was passed at a meeting
of the Directors and may be made payable by
the members on the Register of Members on a
subgeguent dats ro  be [laed by the Dirogtors.

SA. Fifteen days' notice of any call shall
be given specifying the time and place of payment
and to whom such call be  paid provided that
before the time for* payment of such call the
Directors may by notice in writing to the members,
revoke the same.

e e A e
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59. If by the terms of issue of any share.

or otherwise any amount is payable at any fixed
time or by instalments at fixed times, whether
on account of khe neminal amount of the shate
or by way ol premium, if any such amount or
instalment shall be payable as if it were a
call duly made by the Directors and payable
on the date on which by the terma of issue such
sum becomes payable and of which due notice
has been given. 1In case of non-payment of such
sum, all the relevant provisions herein contained

as to payment of interest and expenses, forfeiture -

or otherwise shall apply as if such sum had
become payable by virtue of a call duly made
and notified.

60. If the sum payable in respect of any
call or instalment be not paid on or before
the day appecinted for payment thereof, the holder
for the time being or allottee of the share
In respect of which the eall shall have been
made ox the instalment shall be due, ahall pay
interest for the asame from the day appointed
for payment thereof to-the time of actual payment
at the rate of 18% per annum or at such rate
a5 Lhe Direclors way determine. The Directors
shall be at liberty to waive the payment of
any such interest wholly or in part. -

61. The Directors may from time to time at
their discretion extend the time fixed for the
payment of any <call and may extend such time
as to all or any of the shareholders who from
residence or other cause the Directors may deem
fairly entitled to such extension but no share-

holders shall be entitled to such extension save
as a matter of grace and favour.

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

b3. On the trial or hearing of any action
for the recovery of any money due for any call
it shall be sufficient to prove that the name
of the member sued is entered in the Register
as the holder or one of the holders of the shares
in respect of which such debt accrued; that
the resolution making a call isa duly recorded
in the minute book; and that notice of such
call was duly given to the member sued, in pursu-
ancoof thoome presont; and it shall not be neccooary

When amount
payable.

Hhen Interest on
call or Instaiment
payable.

Directors may
extend timae.

Evidence In
actlion for call,
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to prove the appointment of the Directors who
made such call nor any other matter whaltsocever

but the proot ot. the maotters atoresaid shall
ha ecnanclinaive evidence af rhe dehr.

64. The Directors wmay, Lf they think £fit,
receive from any member willing to advance the
sums. the whole or any part of the amount remain-
ing unpaid on any shares held by him beyond
the same actually called for and upon the amount
80 paid or salisfied in advance or 8o woch Lheraeof
as from time to time exceeds the amount of the
calls then made upon the shares in respect of
which such advance has been made, . the Company
may (until the same would but for such advance
become presently payable) pay interest at such
rate not exceeding, unless the Company in general
meeing shall otherwise direct, nine per cent
perannum as the member paying such sum in advance
and the Directors may agree upon and the Directors
may at any time, reply the amount so advanced
upon giving to such member three months notice
in writing. The member making such advance
payment shall not,however, be entitled to any
voting rights, in respect of the moneys so paid
by him until the same would but for such payment
become presently payable,nor shall be enlilLled
in respect thereof to dividend or to participate
profite.

65. Particulars of (a) amount called up to
the date of Company's Annual General Meeting
en 9aah ghare, (h) the ftotal amnnnt nf rAlls
paid and recelved ‘uplu Llial dJdate and (c) the
total amount of calls unpaid at that date shall
be ohown in the annual . roturn.

FORFEITURE

66. If anymember fails to pay any call or
instalment or a call on or before the date appoin-
ted for the payment of the same, the Directors
may at any time thereafter, during such time
as the call or instalment remains unpaid, serve
a notice on ouch mombor reguiring him
Lu pay Lhie sume together with any dnterowt rhat
may be accrued, and all expenses that may have
been incurred by Company by reason of such non-
payment.
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67. The notice shall name a day ”(not being
earlier than the expiry of fourteen days) from
the date of service of the notice and a place
or places, on and at which such call or instrument
and such interest and expenses as aforesaid
are to be - paid. The notice shall also state
that in the event of non-payment on or before
the time and at the place appointed, the shares
in respeclt of whicli bhe ¢oll wao made ¢ insotal
ment is payable, will be liable to be forfeited.

68. If the requirements of any such notice
as aforesaid are not complied with any shares
in respect of which such notice has been given
may, at any time thereafter, before payment
of all calls -or instalments, interest and expen-
ses due 1in respect thereof, be forfeited by
a reselubion of the Directors ¢o that weffeck.
Such forfeiture shall include all dividends decla-
red in respect of the [orfeited shares and not
actually paid before the forfeiture.

69. When any share shall have been so forfeited
notice of the resolution shall be given to the
member in whose name it stood immediately prior to
the forfeiture and any entry of the forfeiture,
with the date thereof shall forthwith be made in
the Register provided however that the failure to
give the notice will not in any way invalidate
the forfeiture.

M Any shares an torteited shall be dewwwd Lo
be the property of the Company and the Directors
may sell., reallot and otherwise dispose of the
Baliy i suil waaner as they thank fat.

71. The Directors may at time before any share
so forfeited shall have been sold, reallotied vt
ntherwise disposed of, annuld the forfeited thereof

as a matter of grace and tavour but not as ol righl .

upon such terms and conditions as they may think
fit.

72. Any members whose share shall have been
fui feiled ohall, netwithatanding ha liahle tn pav
and shall forthwith pay to the Company all - calls,
instalments, interesly 4dud eapeinses owing upon ox
in respect such shares at the time of the forfei-
ture together with inrerest Lhereon from the time
of the forfeiture untill payment at the rate of
nine per cenlt pet annum and the Direcctors may en-
force the payment of such mpneys or any part ther-
eof if they think fit, but shall not be under any
obligation so to do.
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73. The forfeiture of a share shall involve the
extinction of all interest in, and also all claims-
and demando made againat the Company in respect of
the share and all other _rights incident to the
share exceplt ovnly such ot those righta ao by Lhusw
Articles are expressly saved. '

74. A duly verified declaration in writing that
the declarant is a Director, the Manager or Secre-
tary of the Company and that a share in the Com=-
pany has been duly forfeited on a date stated 1in
the declaration shall be conclusive evidence of
the facts therein stated as againsL all persons
entitled to the share.

75. The Company may receive the consideration
if any given for the shares on any sale, reallot-
ment or other disposal thereof and may execute a
transfer of the share in favour of the person to
whuiih sucli whuite in asld, weaddetted ~r Adispnaed nf
and the person to whom such share is sold, reallo-
tted or disposed of may not ( unless by express
agreement) be liable to pay any calls, amounts,
instalmentsa, interest and expenses owing Lo  the
Company prior to such purchase or allotment noz:
shall be entitled (unless by express agreement) to
any of the dividends, interest or bonuses accrued
or which might have accrued upon the share before
the time of completing such purchase or before
such allotment. Such purchaser or allottee shall
not be bound to see to the application of the
purchase money, if any, nor shall his title the
share be affected by any irregularity or invali-
dity in the proceedings in reference to the for-
feiture, sale reallotment or disposal of share.

‘favour
due in

76. Neither a judgement nor a Decree in
of the Company for calls or other moneys

- respect of any shares nor any part payment orxr sat-

isfaction thereof nor the receipt by the Company
of a portion of any money which shall from time
to time be due from any member in respect of any

shares either by way of principal or interest nor
any indulgenca granted by the Company in respect
nf payment of any such money shall . preclude the

Comgany trom therddaller pLuceading bo  wulatte n

forfeilure ot suéh a8 hurwlu provided.

77. The provisions of these Articles as to for-
feited 'shares shall apply to ‘the casa.of non—payment ' of<L
any sum which by the terms of issue of a share be-
come payable at a fixed time whether on account
of the nominal value of the share or by way of
premium, as if the same had been payble by virture
of a call duly made and notified.
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78. The Company shall have no lien on its fully
paid shares. In the case nf partly paid up ahares,
tha Company shull Liave a fi¥st and paramount lien
thereon only in respect of all moneys (whefher
prevenlly pdyaslesy not) called or payable at a
fixed time in respect of such shares and such
lien shall extend to all dividends from time to
time declared and payablein respect of such shares
Unleas otheorwise, aycewd, the reglstration of a
transfer of shares shall operate as a waiver of
the Company's lien, if any. on susch ophare. The
Directors may at any time declare any share to be
wholly or in part exempt from the provisions of
this clause.

Y. For the purpose of entorcing: such lien the
Board of Directorn may sell  Lhe shares subject
thereto in such manner as they think f£fit hut nn

sale snall be made unless a sum in respect of
which the lien exists is presently payableand un-

till notice in writing of the intention to sall

shall have been served on such member or the per-~
Son or persons entitled by transmission  te the
sharen and daranlt whiadl have Pesn nale iy lidin o
them in the payment of the sum payable as afore-
said for seven days after the date of such notice.

80. The net proceeds of any such sale, after
payment of the cost of such sale, shall be applied
in or towards satisfaction of all moneys called
and payble Ln respect ot such shares and the resi-
due (if any) paid to such member or to the person
(1f any) entitled by transmission to the shares so
sold. ?

8l. Upon any sale after forfeiture or for enfo—
rcing a lien in purported exercise of the powers
hereinbefore given, the Directors may appoint some
perscn to execute an instrument of transfer of the
shares sold and cause the purchaser's name to be
¥ * * % % jJentered in the Register in respect
of the Shares sold and the purchasershall not be
bound te see Lo Lhg teyularicy of the proceedings
Ar to the applinatian of the purcliagu Uty and
after his uawg has Leel BHAFAFAA 'R the Pegigtor in
respect of such shares, the validity of the sale
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.

Company's
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shares.

As to
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78 and 79
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CONVERSION OF SHARES INTO STOCK

02. The Company by resclution in General Meel=
ing may convert any paid up shares into stock and
may convert any atoeck intn paid up shares of any
denomination. Where any shares have been converted
into stock, the several holders of such stock may.
thenceforth,; transfer their rempective inleresliy
thoraln, ar any part af aunh dntereara, in khe
same manner and subject to the same rcgulations as
and subject to which fully paid up shares in the
Company's capital may be transferred or as near
thereto as circumstances will admit. But the Dire-
ctors may from time to time, if they think f£fit,
fix the minimum amount of stock transferable and
direct that fractions of a vupee shall not be
dealt with power nevertheless, at their discretion
to waive such rules in any particular case.

83. The stock shall conferon the holder thereof
respectively the same previleges and advantages,
a8 regards participation in profits and vobing ot
meetings of the Company, and for other purposes,
as would have been conferred by shares of equal
amount in the capital of the Company for the same
class as the share from whieh such sLock, was con=
verted, but so that none of such privileges or
advantages except in the participation in profits
of the Uompahny, or in the asselLs ol Llle Culipdiiy,
on a winding up, shall be conferred by any such
aliquot part of stock as would not, if existing in
shares, have conferred such privileges or advanta-
ges. No such conversion shall affect or prejudice
any preference or other special privilege attached
to the shares so-converted. Save as aforesaid, but
subject to the provisions of section 96 of the Act,
all the provisions herein contained shall, so far
as circumstances will admlt, apply to stock as
we Ll as Lty shares. i

MEETINGS

84. (1) (a) The Company shall in each year hold
in additinn fn any ather meetings. a 4genecal meec—'
ing as its Annual general Heelliy and shall apec1fy
the meeting as Annual General Meeting in the notices
calling the’ same.

{b) Annual General Meeting shall be held
by the Company within six months after the expiry
of each financial year.

(c) Not more than £ifteen months shall
‘elapse between the date of one Annual General
Meeting and -.that of the next unless the Registrax
of Companies shall have for any special reason
extended the time for holding any Annual General
Meeting.



(2) Every Annual General Meeting shall be
called at a time during the business hours on a
day that is not a public holiday and shall be
held either at the Registered Office of the Company
or at some other place within kthe city of Rom-
bay as Lhe Directors may determine.

85. The Company shall within sixty days £from
the day on which the Annual General Meeting is
held prepare and file with the Registrar of Compa-—
nies:

(1) A return in the Form set out in Part II
Schedule V of the Act or as near there-to
as the circumstances will admit signed by
both a Director and by Manager or Secretary
of the Company and where there are no Mana-
ger or Secretary, by two of the Directors
of the Company, one of whom shall be the
Managing Director where there is one, cont-
aining the particulars specified in Part 1
of the aaid Schednle V as they stood on
that day, regarding:

(a) its registered office;

(b) the register of its members:

{(r) the reginter af kR  debantursholders:

(d) 1lts sharce and debenlures;

(e) its indebtedness;

(f) its members and debentureholders, past
Aand present: and

(g) its directors, managing directors, who-
letime directors, managers, and secre-
taries past and present;

Provided that if any of the two immediately

preceding returns have given as at the date

of the Annual General Meeting with refere-

nce to which it was submitted, the full

particulars required as to past and present

members and the shares held and transferred

by them, the return in guestion may contain

wnly sucli uf Lhe pacliculars a3 rvelate 8

persons ceasing to be or becoming members

since that date and to shares transferred

since that date or to change as compared

with that date in the number of shares held

by a member:;

(2) The reference in this article to the day on
which an Annual General Meeting is held or
to the date of the Annual General Meeting
ohall:, whore tho annual waneral Meel ioay fov
any year has not been held, be c¢onstrued
as a reference to the latest day on or before
which that meeting should have been held in
accordance with the provisions of the Act;

Annual
Return.
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Annual General Meeting notice of any
resolution which may properly be moved
and is intended to be moved at that
un_'t':ting i

(b) circulule to members entitled te have
notice of any General Meeting sent to
them, any statement of not more than
one thousand words with respect fto th
Al L ek el ced Lu li'any wropooed rop
olution or any -business to be dealt
with at that meeting;

(2) The number of members necessary for a
requisition under sub-clause (1) hereof shall be-

(a) Such number of members as represent not
less than one twentieth of the total
voting power of all the members having
at the date of the ‘requisition a right
to vote on the resolution or business
to which the requisition relates; or

(b) not less than hundred members having
the right aforesaid and holding shares
in the Company on which there has been
paid up an aggregate sum of not less
than rupees one lac in all.

(3) Notice of any such resolution shall be
given and any snuch sratement shall be circulated
to members of the Company entitled to have notice
of the meeting sent to them, by serving a copy of
the resolution or statement on each member in any’
MARRES permlibud by Ll Aol Fow aeevine af netise
of the meeting; Company by giving nollee oL L
General effect of the rescolution in any mwanner
permited by the Act for giving him notice of meet-
luy uf Lhc Cempany. Tho aepy nf the reanlufion
ulil]l Le served or nokidé 6% thHe ‘Wilw! ol Ghe
Resolution shall be glven, as the tase way be, in
the same manner and. so far as practicable, at the

_same time as the notice of the meeting and wherw

it is not practicable for it to be served or given
at that time, it shall be served or given as soon
as practicable thereafter.

(4) The Company shall not be bound under
Lluls airticle €5 give notige of any reanintion or
to circulate any statement unless a copy of the
resolution signed by the requsitionists (or two or
more copies of which between them containthe sign-
atures of all the reguisitionists) ls depusiled at
the Registered Office of the Company (1) . in. the
case vl a requisition requiring notice of rasolu-
tion, not less than six weeks before the meeting
and (ii) in the case of any other reguisition, not
less than two weeks before the meeting; and there
is deposited or tendered with the reguisition
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(3) Where the return is filed even though the
Annual General Meeting has not been held on
or before the lakeal day hy which it ohould
have heen held i1n accordance witl, Ll pro-
visions of the Act, the Company shall file

wikh Bhe i elueu o ylabomente 8peecrtying the
reasons for not holding the Annual General
Meeting;

(4) N corxtificate oigned by Lhe sigynalurles to
the above veturn stalluyg Ehat Fhé  retoen
states the facts as Lhey stood on the day
of the Annuval General Meeting correctly and
completely and that since the date of the
last annual return the transfer of all the
shares and debentures and the issue of all
further certificates of shares and deben-
tures, have been appropriately recorded in
the books maintained for that purpose;

(5) (i) Three copies of the balance sheet and
the profit and loss account laid before
the Annual Seneral Meeting within thirty
days from the date on which the balance
sheet and profit and loss accounts were
so laid or where the Annual General
Meeting for any year has not been held
within thirty days from the latest day
on or before which that meeting should
have been held or if there be none of
these by a Director, Manager or Secre-
tary or if there be none of these by
a Director of the Company together with
three copies of all documents required
by the Act to be annexed or attaced to
such balance sheet or profit or loss
duuuunes.

{(14) I£ vhe Anoual Geamwl el Ty il | liea
Company before 'which the balance sheet -
is laid does not adopt the balance
sheel ve LL Lhie Annual General Meeting
for any year has not heen held., a atatr-—
ement on that fact and of the reasons
therefore shall be annexed to the bala--
nce sheet and to the  copies thereof
required to be filed with the Registrar.

lraulstion ' Wb. (L) Bubjeot ko the proviaiona of Oection

of membors 188 of the Act, the Directors shall on the requi-
resclutlons. cition in writing of such number of members as is

‘hereinafter specified and (unless the Annual Gene-
ral Meeting otherwise resolves) at the expense of
the reguisitionists

(a) give to the members of the Company
entitled to receive notice of the next
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a sum reasonably sufficient to meet the Company's

expenses in giving effect thereto; Provided that

if after a copy of the requisition requiring notice
of a resolution has been deposited at the Registe-

red Office of the Company, an Annual General Mcet-

ing io called for o date oix weehs or less aftex

such copy has been deposited, the copy although

not deposited within the time required by this

Article shall be deemed to have been properly

deposited for the purposes thereof.

(5) The Company shall also nol be bound  undec
this article to circulate any statement, if on the
application either of the Company or of any other
person who claims to be aggrieved, the Court is
satisfied that the rights conferred by this article

are beiny abused to secure needless publicity  for
defamatory matter.

(6) Notwithstanding anything in these presents
contained, the business which may be dealt with an
Annual General Meeting shall include any resolution
ol which nollce is given in accordance with this
article and for the purposes of this sub-clause
notice shall be deemed to have been so given not-
withstanding the accidental ommission in giving it,
to one or more members.

87. All meetings of the Company other than the
Annual General Meeting shall be called ‘Extra
Ordinary General Meetings’.

88. The Directors may whenever they think fit,
convene an Extraordinary CGeneral Meeting.

89. (1) The Directors shall on the reqguisition
of such number of members of the Company as is

.specified in sub-clause (4) hereof forthwith pro-

ceed duly to call an Extraordinary General Meeting
of the Company and in the case of such reguisition
the following provisions shall have effect;

(2) The reguisition shall set out the matt-
ers for the consideration of which the meeting is
to be called, shall be signed by the reguisitioni-
ara anAd Ahnll ke dupawited at the Reaigterad Nffire
of the Company.

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

(5) Where two or more distinct matters are spe-
cified in the requisition, the provisions of sub-
clause (4) hereof shall apply separately in regard
to each such matter and the reguisition shall
accordingly be valid only in respect of thooe
matlovrw lo reygard té which Llie condition specilied
in that sub-clause ls fulfilled.

{6) It the Diveetors do nul, wiililn LwinLyone
days Lrum Lhe dare af the dposit of a valied requ-
isition in regard to any matter, procegd duly tn
call a meeting for the consideration of those mat-
Lers on a day not later than forty-five days from
Fhe Aate of Lhe depooit the requinition; Lhe jeels=
ing may be called by the requisitionists themselves
or by such of the requisitionists as represent
either a majority in value of the paid than one-
tenth of such of the paid up share Capital of the
Company ag at the depasit af rhe requisgsition cary-
ies the right of voting in regard to the matter
referred to in the requisition whichever is less
but any meeting so convened shall not- be held
after the expiry of three months from the date of
the deposit of the reqguisition provided however
that nothing herein contained shall he deemed to
prevent a meeting duly commenced before the expiry
of the said period of three months form adjourning
to some other day after the expiry of that perind

(7) In the case of a meeting at which a resolu-
tion is to be proposed as a Special Resolution,
the Directors shall be deemed not to have duly
convened the meeting if they do not give such
notice thereof as is required to be given for a
special resolution under section 189(2) of the Act.

(8) Any meeting convened under this article by
the reguisitionists or any of them shall be conve-
ned in rhe same manner as nearly as possible as
that in which meeting are to be convened by the
Dircotoro.

(9) Where two or more persons hold any shares
in the Company jointly, a reguisition or a notice
callinga meeting signed by one or more only of
them shall for the purpose of this clause have the
same force and effect as if it had been signed by
all of them.
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(10) Any reascnable expenses incurred by the
requisitioninsts, by reason of the failure of the
Directors duly to call a meeting shall be repaid
to the requisitionists by the Company and any oum
80 repaid shall be retained by the Company out of
any sums due or to become due from the Company by
way of fees or other remuneration for their servi-
ves Lo such of Lhe Dleeclors as are 1o defaule.

Length of ; 90.(1) Any General Meeting of the Company whe-
notlce for ther annual General Meeting or Extraordinary Gene-
calling ral Meeting may be called by giving not less than
meeting. twenty-one days notice in writing.

(2) A General Meeting may be called after
giving ohortor notioe than that spocifiod in, ouk
clause (1) hereof if consent is accorded thereto:

(i) In the case of an Annual General

Meeting by all the members entitled
to vote thereat; and

(ii) In the case of any other meeting,
by members of the Company holding
not less than ninety-five per cent
of such part of the paid-up share
capital of the Company as gives a
right to vote at the meeting;

Provided that -

where any members of the Company
are entitled to vote only on some
resolution or resolutions to be
moved at the meeting and not on the
others, those members shall be taken
inte aceount for the purposes of
this osub elause in rompogt of {the
former resolution or resolutiona and
not in respect of the later.

Contents and 91.(1) Every notice of meeting of the Company
manner of shall specify the place and the day. and hour of
service of noticethe meeting and shall contain a statement of the
and persons on business to be transadteéed thereat.

whom It Ia fo be

sorved.,
(2) Notice of every meeting of the Company
shall be given:
To whom notlce (i) to every member of the. Company in any
of mestings to manner under sections (1) to (4) of

be glven, Section 53 of the Act:
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{1} Eo ‘the persons entitled to a
share in consequence of the death
or insolvency of a member, by
sending it throughthe post in a
prepaid letter addressed to them
by name, or by the title of repre-
sentatives of the deceased, or
assignees of the insolvent, or by
any like description at the add-
ress, if any, in India, supplied
for the purpose by the persons
claiming to be so entitled, or
until such address has been so
supplied, by giving the notice in
any manner in which it might have
been given if the death or inso--
lvency had not occurred;

(111) to the Auditor or Auditors for
the time heing, nf Ihe Company in
any manner authorised by Scction
533 vl Lhie Bel Lt Lhe case of any
member ov members ufl Llie Culipaily ,

(3) The accidental omission to give notice As to omlaslon
to or non-receipt of nolice by any member or other to glve notlce.
person to whom it should be given shall not invali-
date the proceedings at the meeting.

92. All businescs to be transacted at an  Annual  Speclal
General Meeting with the exception of business business.
relating to (i) the consideration of the accounts,
balance sheet and the reports of the Auditors; and
Directors (ii) the declaration of a dividend;

(iii) the appointment of Directors in the place of
those retiring; and (iv) the appointment of and
the fixing of-the remuneration of the Auditors, and
all business to he franasarted af Any other meat-
"ing of the Company shall be deemed "Special”.

93. Where any items of business to be transac-— Explonatory
ted at any meeting of the Company are deemed to be Statement to
Special as aforesaid, there shall be annexed to be annexed
the notice of the meeting a Statement setting out +e notice.
all material facts concerning each such item of
business, including in particular the nature of
the gongern ar interest, if any,; tharein nf avery
Director, and the manager, if any and spoecifying
where any item of business consists of the accord-
ing of approval to any document by the meeting,
the place and time where the document can be ins-
pected.
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Provided that where any item of special busi-
nean to he tranancted at n meakding relstes Lo o
affecta any other Coupany, Lhe ealenl ol  sglidte-
holding interest in that other company of every
Director, and the Manager, if any, of the Company,
ahiall be sel ovul Lo Lhe statement 1f the extent of
puch ohavehelding inteveula la  nol 1eiaa RITT
twenty per cent of the pald up capital of that
other Company.

94. Nu General Meeting, Ordinary or Extra-ord-
inary shall be competent to enter upon, discuss or
transact any item of business deemed to be special
unless notice thereof is given in the notice con-
vening the meeting.

95. Five members entitled to vote and present
in person shall be a guorum for a General Meeting.
When more than one of the joint holders of a share
is present, not more than one of them shall be
counted for ascertaining the quorum. Several exe-
cutors or administrators of a deceased person in
whose sole name shares stand shall for the pur-
poses of this clause be deemed Jjoint holders
thereof.

96. No business shall be transacted at any Gen-
aal Maeting unleama the guerum reguimite #hall bhe
present at the commencement of the business.

97. The Chalrman ol Lhe Buard of Directors
shall be entitled to take the <chalr at every
General Meeting. If there be no such Chairman’ or
if at any meeting he shall not be present within
fifteen minutes after the time appointed for hold-
ing such meeting or being present declines to take
the chair, the Directors present may choose one of
their number to be Chairman and in default of
their doing so, the members present shall choose
ona af tha Direactors te he Chairman, and if no
director present be willing to take the Chair,
shall on show ot handa éléct one or Lhelr numbut
to he rhairman nf the meering., If a poll is deman-
ded on the election of the Chairman,it shall be
talken tforth with in aggoxrdance with the pravisinns
of the Act and the Chairman clected on A shaow of
laods sliall eaercise all the powers of the Chair-
man under the said proviaiona. If some other per-
son is elected Chairman as a result of the poll,
he shall be the Chairman for the rest of the meat-
ing.
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98. No business shall be discussed at any Gen~ Buslness conflned
eral Meeting except election of a Chairman while to election of

the Chair is vacant. Chalrmen while
o chalr vacant.

99. No resolution submitted to a meeting,unleas Resolutlon must be
. proposed by the Chairman of the meeting., shall be Proposed and
discussed nor put to vote until the same has been 3econded.
proposad by a memher present and entitled fto vote
such meeting and geconded by another member pre-
sent and entitled to vote at such meeting.

100. At any General Meeting a resolution put to How quetions to
vote of the meeting shall unless a poll is deman- be declded at ’
ded be decided on a show of hands. o meeting.

101. A declaration by the Chairman that on a Chalrman's
show of hands a resolution has or has not been decleration
carried or has or has not been '‘carried either of result of
unanimously or by a particular majority and an voting by show
entry to that effect in the books containing the of hands to be
minutes of the meeting of the Company, shall be conclusive.
conclusive evidence of the fact without proof of
the number or propertion of the votes cast in

[pigha ¥ A

favour of ur agalusl suth cesvlullon. 3 o ji
: \ui:oM‘*V)F
Ameymon i Passen 14 38> AGM Heud on \\“9;;~ny6’
.
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For Article 102 substiute the tollowing : Vv A -7
102. Before or on the declaration of the result of the voting on any resolution on a show
of hands, a poll may be ordered to be taken by the Chairman of the meeting of his
own motion and shall be ordered to be taken by him on a demand made in that
behalf by any member or members present in parson or by proxy and halding shares
= in the Company which confer a power to vots on the resoultion not being less than *
one-tenth of the total voting power in respect of the Resolution, or on which an
aggregate sum of not less than filty thousand rupees has been paid up. The demand
for a poll may be withdrawn at any time by the person or persons who make the
demand. ‘f
i

LLHJIL i vyvLe e AR R R Y A MRS NS A ve b e — = n
present in person or by proxy; U-(/(_,/

{b) by any member or members present in
person or by proxy and having not lesa
than one-tenth ol Lhe Lutal vetiny
power in respect of the resolution; or

l¢) by any member o8¢ moembers pruseul in
person or by proxy and holding shares
in the Company conferrlny a vright to
vote on the resolution being shares
on which an aggregate sum has been paid
up which ioc not less than one-tanth of
the total sum paid up on all shares.
conferring that right.
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(2) The demand for a poll may be withdrawn at
any time by the person or persons who made the

‘demand.

103. Subject to the provisions of the Act the
Chairman of the meeting shall have power to regu-
late the manner in which a poll shall be taken.The
result of the poll shall be deemed to be the
decision of the meeting or the resolution on which
the poll was taken.

104. The Chairman of a General Meeting may, with
tha oconocent of the meeting adjourn Lhe sewe [Lrom
time to time and frow place to place, but no busi-
ness shall be transacted at any adjourned meeting
other than the business left unfinished at the
meeting from which the adjournment took place

105. Any poll duly demanded on the queatinn nf
adjournment shall be taken forthwith. A poll de-
manded on any other guestion (not being gquestion
relating to the electian of a Chairman) shall be
taken at such time not exceeding 48 hours from the
time when the demand was made as the Chairman may
direct.

106. 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.

107. No member shall be entitled to demand a
poll or exeniseany voting rights if any calls or

.other sums presently payable by him in respect of

any registered in his name have not been paid or
in regard to which the Company has and has exer-
cised any right of lien.

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

109. Where a poll is to be taken the Chairman of
the meeting shall appoint two scrutineers to scru-
tinise the votes given on the poll and to report
thereon to him. The Chairman shall have power, at

T
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any time before the result of the poll is declared,

to remove a scrutineer from office and to fill
vacancies in the office of scrutineer arising from
such removal and from any other cause. Of the two
scruineers so to be appointed, one shall always ba
a member (not being an officer or employee of the
Company) present at the meeting provided such a

member is available and is willing to be appointed,

110. The Chairman of any meeting shall be the
sole judge of the validity of every vote tendered
ak such meeting. Whe Chairman present at the
taking of a poll shall be the sole judge of the
validity of oveory poll tunderad at such poll.

111. In the case of eguality of votes, the
Chairman shall both on a show of hands and on a
poll, have a second or casting vote in addition to
the vote or votes to which he mav be entitled as
a member.

Chalrman to bs the
sole Judge of the

valldlty ot the
vote tenderod
al pull.

Chalrman's
casting
vote,

112. If within half an hour from the time appoin~ If quorum not

ted for the meeting a guurium Lls nul presenl, Lhe

meeting if called upon such requisition as afore-

said, shall be dissolved but in any case, it shall
stand adjourned to the same day in the next wesk,

at the same time and place or to such other day,

time and place, as the Board of Directors may

determine. y :

113. If at the adjourned meeting alsoc a guorum
is nof preaent within half an hour from the time
appululed Lue holdling  che meseing,. cne metoers
Preseil shall ba 4 guorun  8ng  may ceaisase EBna
business for which the meeting was called.

1l4. Where a resolution is passed at an adjourned
meeting of the Company the resolution shall,
for all purposes be treated as having been passed
on the date on which it was in fact passed and
shall not be deemed to have been passed on
any earlier date.

115. Where by any provision contained in the
Act or in these presents, special notice is
required of any resclution, notice of the inten-
tion te movr the reselution ohall be givon to
the Company not less than fourteen days before
the meeting at which it ia to be moved exclusive

present meeting
to be dlssolved
and when to be
ad Journed.

Ad Journed
maating,

TS TransacT
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Resolutlon
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Special
Notlce.
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of the day on which the notice is served or
deemed to be served and the day of the meeting,
Tha Company shall lumedlately atter the ‘notice
of the intention to move any wsuch resolulion
has been recelved by it, give its memhers notigg
vl the vesolubivu In the same manner, as it
giveus uullie ulf Lhe meecing or it that 4is not
praclicable, shall give them notice thereof

by advertiscment in a Newspaper having an appro-
priate circulation not less than seven days
before the meeting..

116. The following resolutions shall require
mpecia)l notice - s

(1) Resolution under Section 225 of the Act
at an Annual General Meeting appoin-
ing as auditor a person, other than a
retiring auditor or providing oxpreasly
that a twlicing anditar ehall not ba
re-appointed;

(2) Resolution, under Section 284 of the
Act, removing a Director of appointing
somebody in his stead.

117. The Company shall subject to Section 192 of
the Act, file with the Registrar of Companiea
printed or type-written copies of:~

(a) Special Resolutions:

(b) Resolutions which have been agreed to
Ly @11 1 his  wwiligry of the uwompanyj

(c) Any resolution of the Board of Direc-
‘tors or agreement executed by a Company
relating to appointment re-appointment
or renewal of the appointment or varia-
tions of the terms of appointment of a
Managing Director. i

() Mesilol Loy we dyruveiiviale whioch Rava
been agreed to by all Lhe mewbers of
any class of shareholders, or by a
particular majority or otherwise in
some particular manner required by the
Act or by these presents;
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120. Subject to the provisions of Articles

88 and 119 -

(a) every wewber 0L Lhe Culpany holding any
aquity sharo gapital whother ioeued
before or after the-commencement of the
Clompanies Aclh,195A, and otherwise. enti~

tled to vote shall on a shuw ol lands

when pragent in paerxgon; have one wvekcos

(h) every menbwe of Lhe Cowmpuny holding any
equity share capital issued before the
commencemant of the Companies Act, 1956,
and otherwise, entitled to vote shall
on a poll when present in person or by
proxy have one vote for each equity
share of the nominal value of Rs.100/~

* held by him.

(¢) every member of the Company holding any

equity share capital issued after the
commencement of the Companies Act,1956,
and otherwise entitled to vote shall on
a poll when present in person or by
proay have volluy riglhit ia  prupuc Llun
iy hle whare of  che  paia  up syuley
capital of the Company.

121. Subject to provisions of Section 87 of the

‘Companies Art, the holder of the preference Shares

Share holders.shall have, in respect of such preference shares

Yoting
rights ot
new prefe—
iwice shiai o,

held by them, the voting rights as provided in
article 3 of the Articles of Association, but not
further or otherwise.

122. (1) Subject to the provisions of Article

"118 and 119 every member of the Company holding

preference share capital, be entitled to vote
ol every veasalUtion placed RatAVa ThA  Uampany
at any meeting, 1if the dividend due on such

capital or any part of such divided has remained
nnpaide~ 2

(1) 4n the case or LomurLative pesldreniy
nliarwes, in rwespecti.of 'an agregatas
period of not less than.. two yeard
preceding the date of commencement
of the meeting; and

s

-t
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(ii) in the case of non-cumulative pre-
ference shares either in respect
of a period of not less than two
veara anding wirh (he avypivy of
Lhe rfinancial year immediately
preceding  the commensemant of the
mEebliing we Lu wuspuul Of any aggre-
gale perlud ul noul leéss thah three
years comprised in the six years
ending with the expiry of the
financial year aforesaid.

(2) For the purpose of Sub-clause (i) here-
of, dividend shall be deemed to be due on prefe-
rence shares in respect of any period, whether a
dividend has been declared by the Company on such
shares for such period or not:-

{a) un Lhe last a8y specilivd loe I he pay=
ment of such dividend for such period,
ln any instrument executed by the
Company in that behalf; or

(1s) in CcAsa i l]A}J HES R R '#luuf.'i Fled wn Lllﬂ
day immediately following such period.

(3) Where the holder of any preference
share has a right to vote on any resolution in
accordance with the provisions of sub-clause (1)
hereof, his voting right on a poll, as the holder
of such share, shall subject to the provisions of
Section 89 and sub-section (2) of Section 92 of
the Act, be in the same proportion as the capital
paid up in respect of the Preference share bears
to the total paid up equity capital of the Company.

123. No member not personally present shall be o voting by
entitled to vote on a show' of hands unless. such proxy on
member is a company or a carporation present by  show of hands.
proxy or BY a ropyesontative duly authexiasd wndew
section 187 of the Act in which case. asuch proxy
ue peperasneardive may vars an a ahaw aY  handa  aa
if he were a member of the Company-.

124. VoLes may be given eilLher 'personally or by Proxles
proxy or in the case of a company or other corpo- pernltted.
ration,by a representative duly authorised as
aforesaid.-
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125. The instrument appointing a proxy shall be
in weiedng and slgned by  Lhe appulicer or lils
attarney Anly anthariaed in writing nr : 1 the
lp;’.‘f'.\.l.[ll.'ﬂr 19 @ hr;uly r"'r‘l'r'L‘lr‘\i-'.H‘Gl, Fd NWAAEY 114 EhE
or be signed by an officer or attorney duly autho-
rised by it.

126. BOvery notice convening a mecting of the
Company shall state: that a member entitled to
attend and vote at the meeting ia entitled -“to
appoint a proxy to attend and vote instead
of himself and that a proxy need not be a member
of the Company.

127. The instrument appointing a proxy and
the Power : of Attorney or other authority (if
any) under which it is signed: or notarially
certified copy of _that Power of Attorney or
authority shall be deposited at the Registered
Office of the Company not less than 48 Hours
before the time for holding the meeting or adjo-
rned meeting at which the person named in the
instrument proposes to vote and in default the
instrument of proxy shall not be treated as
valid.

128. A vote given in accordance with the terms
of an instrument of proxy shall be valid, notwith-
standing the previous death or insanity of the
principal or the revocation of the proxy or
of the authority wunder which the praxy waa execn-
ted or the transfer of the share in respact
of which the vote is «glven Provided that neo
lnclmdelon in weledng oL vuuh duaidh,  lowduliy,
revocation or transfer shall have been received
Py the Company at 1ts office before the commence-
ment of the meeting or adjourned meeting at
which the proxy is used.

129. Every instrument of proxy whether for
a specified meeting or otherwise shall, as nearly
as circumstances will .admit, be in the form
or to the effect .



- X%
FORM OF PROXY

I/We : of
O beluy
a member/a o ik, 1458 o_rheraby
appoint of

in the district

‘of (or failing him,

of

in the district of ) as
my/our proxy to vote for me/us and on my/our behalf

at the Annual General Mecting/Ceneral Meeting/
General Meeting not being an Annual General Meeting,

of the Company to be held on the

day of and at any adjournment

thereof.

SIGNED THIS day of 19 .

130, Every member entitled ko vote at A mecting memes
ol Lhe Company or on any resolution to be moved entitied to
thereat shall be entitled during the period Inseav] Ihe
brginning twentyfour hauva hefare the Fime fived pruales,
for the commencement of the meeting and ending
with the conclusion of the meeting to inspect
the proxies lodged, at any time during the busi-
ness hours of the Company provided not less
than three days notice in writing of the inten=
tion so to inspect is given to the Company.

131. Any person entitled under the transmission Vote In
olauge te tranofor any ohareo, may vete in Cenoral respest af
Meeting in respect thereot in the same manner shares of
Aaa 1t he were the registered holder ot auch docensad or
ahnven pravided that  tarkyright hnnra  at Inank lasalvest
before the time of holding the meeting or adjou- member,
vied meeling as Lhe case wmay be, ab which he
proposes to vote, he shall satisfy the Directors
of nia right £to transrel aUucéh shares uniess
the Directors shall have previously admitted
his right to wvote at such meeting in respect
thereof.
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132. wWhere there are joint-holders of any
shares, any of such persons may vote at any
meeting either personally: or by proxy or by
agent duly authorised under a pPower of Attorney
in respect of such share as if he were solely
entitled thereto, and if more than one of such
joint holders be present at any meeting personally
or by proxy or by an agent duly authorised under
a power of attorney that one of the said persons
so present whose name stands first or higher
as the case may be on the Register in respect
of eweh share shall alene ke entitled Lo webe
in respect thereof but the other or others. of
the joint-holders shall be entitled to be present
at the meeting provided always that a person
preseul Al oany weel ing pErsunally shall e enl s
ted to vote in preference to a person presgent
by proxy although the name of such person present
by an  agent ar prosxy stands firat ar  higher
in the Register in respect of such share.. Several
executors or administrators of a deceased member
in whose (deceased member's) sole name any shares
stand, shall for the purpose of this clause
I Adaemsed joint=hoeldevs Lhaeveol.

133. A memher af unanund mind in  reapect of
whom an order has been made by any Court having
Jur isiliel jnn i Tmaey . wayp vt e whal hier )
a show Of hands or on a poll by his committee
or other legal guardian and any such committee
or guardian may on a poll vote by proxy. A
member who is a minor may vote by his guardian
or any one of his guardians if more than one
to be elected in case of dispute by the Chairman
of the meeting.

134. No objection shall be raised to the gquali-
fication of any voter except at the meeting
or adjourned meeting at which the vote objected
is given or tendered and every vote not disallowed
at such meeting, shall be valid for all purposes.
Any such objection made in due time shall be ref-
erred to the Chairman of the meeting whose deci-
sion shall be final and conclusive.

135. (a) Any member of the Company entitled to
attendand vote at a meeting of the Company shall
he antitled rna appnint anather parann (whaerher a
member or not) as his proxy to attend and vote
inatead of himself; but a proxy asc appointed shall
not have any right to speak at the meeting.

s i
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(b) A proxy shall not be entitled to vote
except on a poll.

136. If such instrument of appointment be con- Custody of
fined to the object of appointing an attorney or Instruments
proxy or substitute, it shall remain permanently of proxy.
and for such time, as the Directors may determine
in the custody of the Company; if embracing : other
objects, a copy thereof examined with the original
shall be delivered to the Company to remain in the
custody of the Company.

DIRECTORS

137. The number of Directors shall not be 1leas Dilractors
than three or until otherwise determined by a
General Meeting, more than nine.

138, The First Directors of the Company are: First
Direotors.
1. Mr. BALKRISHAN ROCHLANI
2. Mr.ViJAY ROCHLANTI
“3. Mr.MANOJ MODI

4. Mr.JAYANT MODI
5. Mr.KAPIL K. DESAI.
6. Mr, RAJAN DESAI

|

139. The Company shall not increase the number Increase
of its-Directors beyond the maximum limit fixed by [n number
these presents without the approval of the Central of Directors

Guvure el . o requlce
Government

sanction.
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Power for 140. The Directors shall have power at any time
Directors and from time to time appoint any other person as
to appolint a Uirector either to till a casual vacancy or as
additional an addition to the Board but s6 that the total
Dlroctorsa. number of Directora shall not at any time exceed
Lhe wmaxlmum numberfixed. . Any director appoinced
to fill a casual vacancy shall hold office only
upto the date upto which the Djrectors in whose
place he ia appatnred wonld bave held affice it it
ldd noL peen vacated. ARy Liractor appsincas a8 An
Additional Director shall hold office anly upte
the date of the next Annual General Meeting of the

Company but shall be eligible for re-election at
such meeting.

Consent of 141. (1) Every person (other than Director reti-
candldate for ring by rotation or otherwise or a person) who.has
Directorshlp left at the office of the Company a notice under

wR w# rhe Ak -‘ﬁ-t_]!liLying his vandidatura

i Sttt a SR a
-\‘\ Y- diractor +q
e e, e i o e i
: Arti : A 10 laomear g
Auhg’:lnd of Clahuse (1) of Articla 111, add fullowlng words « 24 : S|
along with a deposit of f e : : il '
PBTSOH Or. 8 the Qasegmoa fgvre hundred rupees which shall be refunded to SUchRt
{ d i -, May be. to such member, if the perso - il e
R elected as a Director. 0 succeeds in getting
LUy, - :
=N Amend menl . approved | I ed
3 1 : d , A o
i T o Bod pm ety by o
: -'-—-r—n—:-:-,-{-»-'l‘..nﬂ il i NES EaRe -
LSNPS ie L St SEEY —*H—FAE?;;

%/w"\—’ﬁmmediately,on Aotk ot
~—7< shall not act as a director of the compaity ...
he has within thirty days of - his appoint aigned
and filed with the Registrar his consent in writ-
ing to act as such Director. De~i-&-: =

TR tum P FULL TNDISTRIES LIMITED

Z sSED BY UHE MEMDERS OF

STRACT OF RESOLUTION PASSEL . e

s’gg“gg;?}\l\l'{ IN THE 10TH ANNUAL GENERAL MEETLNG
HELD NN ?23RD SEPTEMBER 1995,

: i 1956, the
i : Companies Act, >
sus Section 31 of the Compam e an
“RFRQ%VEW Eiiﬁsguizgﬁg§ 2? the Aiticlec of asspnciation of the. Gomp
existing

be and is hereby suhstituted by the Collowing
)G s tre

Ay jirector whole-
ine ing Manapging Direc . )
('-“‘11“‘1'3“”» e Fed c:E the Board, UX'- a
fyom time to tlme
Central Government

L s payable to a Director i o

t%hz %i;ettirs if any) for attcnd;n? uﬁzzislgay

- . the »

uch as
e o ey <% i?alllgiii prescribed by the it
i within e : e
: de:zzgi:e;o the provisions of the Companies Act,

gl
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the meeting, such sum as the Board may consider

fair compensation for travelling, hotel and other .

expenses properly incurred by him -

(i) in attending and returning from mestinga
of the Board of Directors or any Commi-

ttee or General Meeting of the Company or

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

144: If any Director be called upon to go or
reslide out of his usual place of business on the
Company's business or otherwise perform extra ser-~
vices or special exertions or efforts, the Board
may arrange with such Director for such special
remuneration for such extra services or special

,exertions or efforts either by a fixed sum or

otherwise as may be determined by the Board subject
to the provisions ot the Act and such remuneration
may lbe sither in additisn tn or 1in aubstitution
for his remuneration above provided.

. 145. Any provisions or any amendment of any pro-
vision relating to the remuneration of any Direc-
tor which purports to incease or has the effect of
increasing, whether directly or indirectly, the
amount thereof, s8hall not extepL as vulLherwise

provided in Section 310 of the Act, have any.

effect unless approved by the Central Government
and the amendment shall become void if and as far
ag it is disapproved by the Central Government.

. 1l46. The continuing Directors may act notwith-
standing any vacancy in their body but dif and
so long as the number is reduced below the guorum
tixed by the Act or .by Lhese ArlLliles for a
meeting of the Board, the c¢ontinuing Director
of Directors may act for the purpose of increasing
the number of Directors to that fixed for the
quorum or of summoning a General Meeting of
the Company but for no other purpose.

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

(a) he has been found to be of unsound
mind by a Court of Competent Jurisdic-

tion and the finding 1s in force.

Speclal
remuneration

Increase In
remuneration of
8 Director to
raquire
Goverines |
oonso'n‘r.

Directors may
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VGOanRoY«

Disquali=-
flcation of.
Dirsctors.
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(b)

(a)
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he is an undischarged insolvent}

he has applied to be adijudicated insol-
vent ax  hin applioation dw  pendiog:

he has been convicted by a court in
India af any aoffence involving moral

" turpitude and sentenced in respect .

(e)

(£)

(1)

thereof to imprisonment for not less
Lhan six months and a period of five
years has. not elapsed from the date of
axpiry of the sentenre;

he has not paid any call in respect of
the Company held by him whether alone
or jointly with others and six months
have elapsed from the last day fixed
for the payment of the call; or

an order disgualifying him for appoint-
ment as Director has been passed by a
Court in pursuance of Section 203 of
the Act and is in force wunless the
leave of the Court has been obtained
for his appointment in pursuvance of
that Section.

The Office of a Director ‘shall become
vacant if:

(a) he is found to~be of unsound mind
lig u Court of ogompotont jurisdicr=
tion, or;

(B HU dppllas Lo Lis adJulged inaslvent
or;

(c) he is adjudged an insolvent; or

(d) he is convicted by a Court of any

. offence involving moral turpitude

and is sentended i1h respect Lhereul

" to imprisonment for not less than
six moths; or

(a) he fails to pay any call in respect
of shares of Lhe Coumpany held by
him whether alone or Jjointly with
others within six months [roum the
last date [ixed for the payment of
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the call unless the Central Govern-—
ment has by notification in the
Officiad Gazette removed the dis-
qualification incurred by sauch
Lri]an - "y

{£f) he absenls himsesls Leum Lhivse Lunhae
cutiva meatinge nf rhe Bnard of
Directors ot frum all meetingo of
the Board for a continuous petiodof
three months whichever 18 lonyue
without obtaining leave of absence
from the Board; or

(g) he (whether by himself or by .any
person for his benefit or on his
account) or any firm in which he
is a partner or any private Company
or which he is a Director, accepts
a loan or any guarantee or security
for a loan from the Company in con-
travention of Section 295 of ' the
Act: or

(h) he acts in contravenlLion of Section
299 of the Act:; or

{3) he is removed by an ordinary tesolu-
tion of the Company before the
expiry of his period of office, in
poursuance of Section 284 of the
Act; or

(k) having been appointed a ‘Director by
virtue of his holding any office or
other employment in the Company
e veased Lo hold auwh nfticse Aor
other employment in the Company.

(2) Notwithstanding duylliluy centained ln
clause (ec), (d) and (i) of sub-clause (1) hereof
the disqualification referred to in those clau-
ses shall uot take cffost -~

(a) tor thleiy Jays from tha date nf rthe
adjudication, sentence or ordar,
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(b)-where any appeal or petition is
preferrad within the thirty days
aforesaid againat the adjudication,
sentence or conviction resulting in
the sentence or order, until Lhe
expiry of seven days from the date
on which such appeal or petition is
diapnaed of: or

(c) where within seven days aforesaid,
further appeal or pelilion is prefe-
rred in respect of the adjudication,
sentence, conviction or order, and
the appeal or petition, if allowed,
would result in the removal of the
disqualification, until such further
appeal or petition is disposed: of.

149 (1) Every Director of the Company who is in
any way whelher directly or indirectly; conccrned
interested in a contract or arrangement, or pro-
posed contract or arrangement, entered into or to
be entered into, by or on behalf of the Company
shall disclose the nature of his concern or int-
erest at a meeting of the Board of Directors.

(2) (a) In the case of a proposed contract
or arrangement the disclosure reg-
uired to be made by a Director
under sub-clause (1) shall be made
at a meeting of the Board at which
the question of entering into con-
tract or arrangement is first taken
into consideration of if the Direc-
tor was not at the date of that
meeting concerned or interested in
the proposed contract or arrange-
ment, at the first meeting of the
Board held after he becomes so con-
cerned or interested.

(b) In the case of any other contract
or arrangement the required disclo-
sure shall be made at the  first
meeting of the Board held after the
Director becomes concerned or int-
erested in the contract or arrange-
ment.
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(3% :-a) For the purpose of sub-clause (1)
and (2) hereof a general notice
given to the Board by a Director to
the effect that he is a Director or
a membee of speclCled budy cutputas
ke ar in a memher of o oppuuilied
firm and is to be regarded as ccn-
cerned or interested in any con-
tract or arrangement which may;,
after the date of the notice be
entered into with that body corpo-
riate or [firm, ghall be deemed to be
a sufficient disclosure of concern
or interest in relation to any con-
Lracl v aviangement oo made.

(b) Any such general notice shall exp-
ire at the end of the financial
yrar in which it is given, but may
be renewed for further period of
one financial year at a time by a
fresh notice given in the last v
‘month of the financial year in
which it would otherwise expire.

(c) No such general notice and no rene-
wal thereof shall be of effect
ullless elther 1L 1o yiven at mezti
ng of the Board or the Director
concerned takes reasonable steps to
secure that it is brought up and
and read at the firat meeting of
after it is given.

(d) Nothing in this article shall be
taken to prejudice the operation of
any rule of law restricting a Direc-
tor of the Company from having any
concern or interest in any contra-
cts or arrangements with the com-
pany or shall apply to any contract .
or arrangement entered into or to
be entered into between two Compa-
nies where one of the Directors of
the one company or two or: more of
them together holds, or hgld not
more than two per cent of the paid-
up share capital in Llhe other Com-

pany.

150. (1) Mo Pirootor of the Company, ahall. as Interested
a Director take any part in the discussion of, or DOirector not
vote on any contract or arrangement entered into, to participate

or to be entered into by or on behalf of the or vote In Board's
proceedings.
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Company, if he is in anyway whether directly or
indirectly,concerned or interested in Lhe contract
or arrangement, notr shall his presence count [for’
the purpose of forming a quorum at the time of any
such discussion or vote and if he does vote, his
vulbe shall be void,

(2) sub-clause (1) shall not apply to -

(a) Any contract of indemnity against
any loss which the Directora or any
one or more of them may suffer by
reason of becoming or being sure-
ties or a surety for the Company:

(b) any contract or arrangement entered
into or to be entered into with a
public company or private company
which is a subsidiary of a public
Company,; in which the interest of
the Director aforesaid consists
solely -

(i) in his being a director of such
company and the helder of nnt
more than shares of such number
or value therein as is requi-
site to qualify him for appoint-
ment as a director therreof,
he having been nominated 4as
such director by the Company,or

{1i) il his peing 4 wewbee ol wuch
company holding not more Lhan
two per cent ot 1ts paid-up
share capital. .

{c) a public company or a private com-
pany which’is a subsidiary of 4
public company in respect of which
a notification is issued under sub-
section (3) of Section 300 of the
Act to the extent specified in such
notification.

151. (1) Except with the consent of the Roard of
Directors, a Director or his relative, a £firm in

be required for which such a Director or relative is a partner,
cortaln cont-~:-any other partner in such a firm, or a private

racts In which
particular
Dirsctors are
Interested.

company of which the Director is a member or dir-
ector, shall not enter into any coulract with the

. company.-—
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(a) for the sale, purchase or supply of any
goods, materials or service; or

tb) for underwriting the subscription of
any ohares in or debenluves uf Lhu
Company. Provided that if the paid-up
Share Capital of the Company shall at
any time be not leas than Rupées one
Crore no such contract shall be entered
into except with the previous approval
of the Central Government.

(2) Nothing contained in Clause (a)of sub-~
clause (1) hereof shall affect -

{a) the purchase af nonds and materialnp
from the Company or the sale of goods
and materials to the Company by any
Director, relative, firm, partner or
private company as aforesaid for cash
at prevailing marked prices: or

(b) any contract or contracts between the
Company on one side and any such direc-
tor, relative, firm, partner or private
company on the other for sale, purchase
or supply of any goods, materials and
services in which either the company or
the director, relative, firm, partner
or private company, as the caae may be,
regularly trades nr dnes hnsiness.

Provided that such contract or cont-'
racta Ao not relate t9 geeds and makn
rials the value of which or services
the COST Or which exceeds Rs,5,000/-
in the contract or contracts.

(3) Notwithstanding anything contained in sub-
clansea (1) and (2) hereof, a director, relative
firm, partner or private company as aforesaid
way lu clicumsldices of urgenl uecessliy, éncer
without obtaining the consent of the Board into
any contract with the Company tor the s=sale,
purchase or supply of any goods, materials or
pervicep even if the value of such goods or
cost of such services exceds Rs.5,000/- in the
aggregate in any year comprised in the period
of the contract but in such a case, the
conesent of the Doard shall be obtained at a
meeting within three months of the date on
which the contract was entered into.
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(4) Every consent of the Board required
under this article shall be accorded by a reso-
lution passed at a meeting of the Board and
not otherwise and the consent of the Board
required under sub-clause (1) hereof shall
not be deemed to have been given within the
meaning of that sub-clause unless the consent
is accorded before the contract is entered

{nto or within 3 months .of the date on which
it was entered into.

(5) 7f consent is not aggcorded to any eon-
tract under this article anything done in pur-
suance of the contract ochall be avoidable at
the oplion of the Board.

(6) Nothing in this article shall apply to
any was®? where the conaent haa heen accorded

Ly Lhiw contract hefare the commencement of the
Companies (Amendment) Act;, 1960.

152, Fuery Nivertoar including a porsen deemed
to be a Dirootor by wdetus of Lhe Fiplanafion to
sub-section (1) of Section 303 of the Act, Mana-

ging Director, Whole time Director, Manager or

Secretary of the Company who is appointed to, or
relinquishes, the office of Director, Managing Di-
rector, Wholetime Director, Manager -~ or Secretary
of any other body corporate shall within twenty
days of his appointment to, or as the case may be

" relinquishment of, such office, disclose to ‘the

Duty ot
Directors and
persons deemed
to be Direc—
tors to make
disclosure

of share-
holdings.

Company the particulars relatingto the office in
other body corporate which are required to be spe-
cified under the provisions of Sez=tion 303 of the
Act.

153. Every Director of the Company and every
person deemed to be a Director of the Company by
virtue of sub-section (10) of Section 307 of the
Act, shall give notice to the Company of such
matters relating to himself as may be necessary
for the purpose of enabling the company to comply
with the . provisions of that section. Any such
notice shall be given in writing and if it is not
given at a meeting of the Board, the= person giving -
the notice shall take all reasocrable sleps to
secure that it is brought up and read at the meet-
ing of the Board next after it is given.
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154 Sawe as ntherwise pravided in  anh—-sarfinn f nsn +to
(2) of Section 295 of the act the Company shall Directors.
not without obtaining the previous approval of the
Central Government in that behalf directly or
indirectly make any loan to or give any guarantee
or provide any security in connection with a 1loan
made by any other person to, or to any other per-
son by -

(a) any Director of the Company or of the
Company which 1s its holding Company or
any parltntr ur celative ol any such Dir
ector;

{b) any tirm in which such Director or rela-
tive 1g a paccner:

(¢) any private company of which any such
Director is director of member;

(d) any body cerporated at a Cencral Meeting
of which not less than twenty-five per
cent of the tolal voling pouwer way bLe
exercised or controlled by any such
Director or by two or more such Direc-
tors together; or

(e) any body corporated the Board of Direc-
tors, Managing Director, or Managet
whereof 1s accustomed to act in accord-
ance with the dlrectlons vr lusleruvlivns
nf the RBnard or of any Director or Dir-
ectors of the Company.

A Director shall for the purposes »f this
Article include any person deemed to be a Dir~
ector under the provisions of the Act.

155. (1) Except with the consent of the Company Directors not.to

accorded by a Special Resolution - hold otftice of
profit.

(a) no Director of the Company shall hold
any office or place of profit, and

(b) no partner, or relative of such a Direc-
tor, no firm in whirh anch a Director or
relative is a partner, no private com-
pany of which such a Director is a Dir-
ctor or member, and no Director or
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Manager of such a private Company shall
hold any office or place of prulil varry-
ing n taral manthiy vemnevstion of CLive
hundred rupees or more.

Except that of Managing Director, Manager,
Or trustees ror the holders ot debentures of the
Company, -

(i) under the company; or

(ii) Under any subsidiary of the company,
unless the remuneration from such sub-
sidiary in respect of such office or
place of profit is paid over to the
Company or its holding company;

Provided that it shall be sufficient if the
special resolution according the consent of the
Company is passed at the General Mecting of' the
Company held for the first time after the hold-
ing of such office or place of profit; provi-.
ded further that where a relative of a Director
or a firm in which such relative is a partner is
appointed to the office or place of profit under
the Company or a subsidiary thereof without the
knowledge of the Director, the consent of the
company may be obtained either in the general
meeting aforesaid or within three months from
the date of the. appointment whichever is late.

For the purpose of this sub-clause, a special
resolution according consent shall be necessary
for every appointment in the first instance to an
office or place of profit and to every subsequent
dppululmenl Lo such offlee ue place vt prulll vl «
higher remuneration not covered by the special
resolution, except where an appointment on a time
scale has already been approved by the special
resolution.

(2) Nothing in clause (1) hareof shall
apply where a rvelative of o Dirootor or a fiwxm in
wlhich such relalive is a pacliner holds auy office;
or place of profit under Company or a subsidiary
thereof having been appointed to such office or
place such Director becomes a Director of the
Company.
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(3) Notwithstanding anything contained Clause
1 hereof -

{a) No parlnoer o ralative oL w  Divertnr
or Manager,

(B) No& firm lo whlehh such dicector or
manager or reclalive or either, 18 A
partner;.

shall hold any office or place of
profit in the Company which carries a
total monthly remuneration of not less
than three Thousand rupees, except with
the prior consent of the Company by a
Special Resolution and the approval of
the Central Governmentk.

(4) ILf any office or place of profit ls held
in contravention of the provisions of sub-
clause (1) hereof, the Direclur, partner,
relative, firm, private company, ot the
Manager, Concerned, shall be deemed to have
vacated his or its office as such on and from
the date next following the date of the gen-
eral meeting of the Company referred to in
the first proviso to sub-clause (1) hereof or
as the case may be, the date of expiry of the
period of three months referred to in the
second proviso to sub-clause (1) hereof or,
as the case may be, the date of expiry of the
period of three months referred to in the
second proviso to that sub-clause and shall
also be liable to refund to the Company any
remuneration received or the monetary equiva-
lent of any perguisite or advantage enjoyed
by him  or- it dor the period immediately
preceding the date aforesaid in respect of
such office or place or profit.

(5) Every individual, firm, private company
or other body corporate proposed to be app-
ointed to any office or place of profit to
which this clause applies shall, before or at
ihig Limg oL such ¢p¥wiutmén*, dAnalaxe in
writing whether he or it is or 1is noét colugu=
ted with a Director of the Company in any of
the ways referred to in sub-clause (1) hereof.
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(6) Any office or place shall be deemed to
be an office or place of profit under the
Company within the maaning nf thig artiele,

(a) In case the office or place is held
by a Director,if the Director hold=
ing it obtains from the Ccmpany any-
thing by way of remuneration over
and above the remuneration to which
he i¥ entitled as such Director,
whether as  aAalary.  feea. oommiss-
ian, perainiaiees, the righr ro
occupy free of rent any premises as
as a place of residence or otherwise

(b) In case the office or place is held
by an individual other body corpo-
rate, if the- individual,firm, pri-
vate company or body'corporate hold-
ing it obtains from the Company any-
thing by way of remuneration whether
as salary, fees, commission, perqui-
sites, the right to occupy free of
rent any premises or place of resi-
dence,

156.(1)(a) At every Annual General Meeting, one-

of Directors third of such of the Directors for the time being
by rotatlon, as are liable to retire by rotation or if their

number-is not three or a multiple of three, then
the number nearest to one-third, shall retire from
efficei

i

(2) The Directors to retire by rotation at
every Annual General Meeting shall be those who
have been longest in office since their last app-
ointment,; but as belween persons who become Dire-
ctors on the same day, those who are to retire
shall, in default of any subject to any agreement
among themselves, be determined by lot.

(3) At the Annual General Meeting at which a
Director retires as aforesaid, the Company /may
fillup the vacancy by appointing the retiring
Uiresesyr or vuinu vihue persun Llisi sl
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(4) If the place of the retiring Director is
not so filled up and the meeting has not expressly
resolved not to fill the vacancy, the meeting
shall stand adjourned till the same day in the
ikl wuuk, al Lhe same time and place of LL  Lhalk
day io a public heliday, till the nexl guceeedlng
day which is not a publie holiday at the same time
and plage. If at tho adjourned meeting alooc; the
place of the retiring Director is not filled up
that that meeting also has not expressly resolved
not to fill the vacancy, the retiring directors
shall be deemed to have been reappointed at the
adjourned meeting unless;

(i) at that meeting or at the previous
meeting a resolution for the reappoint-—
ment of such Director has been put to the
meeting and lost;

(ii) the retiring director has, by a no-
tice in writing addressed to the Company
or its Board of Directors, expressed his
unwillingness to be so re-appointed:

(iii) he is not qualified or is disquali-
fied for appnintment;

(iv) a resolution, whether special or ord-
inary, is required for his appointment or
re—appointment in virtue of any provi-
aiens of the Agt) ox

(v) the provisoe to sub-section (2) of Secg-
tion 263 of the Act is applicable to the

cCaae,

The expression "Retiring Director"” in
thia avticle shall mean a Director retir
ing by rotation.

157. (1) No motion at any General Meeting of
the Company shall he made for the appointment of
two o more perscna as Directors ol Lhe Cumpany by
4 slnygle resolutlon, unless a rewsvlutlun Lhal It
shall be so made has been first agrxeed to by the
meeting without any vote being given against it.

(2) A resclution moved in contravantion of
sub=-clause (1) hereof shall be void, wbether or
not objection was taken at the tima of its being
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8o moved. Provided that where a resolution so
moved is passed, no provision for the automatic re-
appointment or Directors retiring by rotation in
default of another appointment as herein - before
provided shall apply.

(3) For the purposes of this article,. a
motion for approving a person's appointment, or
for appointment, shall be treated as a motion for
his appointment.

Right of 158.(1) A peroon wha {a nat a Reris Iny  Diroctor
porson other 8fidall, subject to the provisions of the &Act: be
+han eligible for appointment to the office of Director

Retiripg al any Gerieral Meeting, i1t he or some member

Dirseters intending to propose Liim has, uul leys than four-

to stand teen days before the meeting left at the office of

for direc~ the Company a notice in writing under his hand

torship. signifying his candidature for the office of Dire-
etor or the inLeunlliun ol suth wenber 8 propoae
hiim as o caudldale for that office, as the case
may be.

(2) The Cumpauny shiall lufuri ics mempéers of
Lhie canyigactureé of a person tor the office of a
Director or the intention of a member to propose
such person as a candidate for that office, by
serving individual notices on the members not less
than 7 days before the meeting.

Provided that it shall not be necessary for the
Company to serve individual notices upon the
members as aforesaid if the Company advertises
such candidature or intention not less than seven

- days before the meeting in atleast two newspapers
Circulating in the place where the Registered
-0ffice of the Company is located, of which one is
published in the English language and the other in
the regional language of that place.

: The expression "Retiring Director" in this
article means a. Director retiring by rotation.

Removal of 159.(1) The Company may, by ordinary resolution
Directors. remove a Director before the expiry of his period
‘ of offico.

(2) Special notice shall be reguired of any
xesolution to remove a Director under this  Clause -
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or to appoint somebody instead of a Director ao
reamoved at the meeting at which he im so removed.

(3) On receipt of a notice of a reoolution
to remove a NDirector nnder thie clause, the Qom
pany shall forthwith send a copy thereof to the
Directar conrerned and tha Nirector vhathor neot he
is a member of the Company shall be entitled to bae
heard on the resolution at the meeting.

(4) Where notice is given of a resolution to
remove a Director under this clause and the Dire-
ctox gungurnud makeo with reapect thevpelu LepLEsdil=
Lallong in wricting to Lhe Company (nok excesding a
reasonable length) and request their modification
to members of the Company, the Company shall un-
less the representations are received by it too
late for it to do mo -

(a) in any notice of the' resolution given
to members of the Company, state the
fact of the representation having been
wade and,

(b) send a copy of the representations to
avery member of the Company to whom
netice of the meeting io oent (whathar
before or after receipt of the ' repre-
sentations by the Company),

and if a copy of the representations is not sent.
as aforesaid because they were received too late
Ur because ul Lhe Cunpdny's defaulb, the Dlrector
miy (wibhonl “pieJudloe Lo Bls s lghie 1o hie lisda )
orally) reguire that the representations shall be
read out at the meeting.

Provided thal copies of Lhe reprenbalions  nsed
not be set out and the representations need not be
read out at the meeting if, on the application
either of the Company or of any other person who
claims to be aggrieved,the Court is satisfied
that the rights conferred by this sub-clause are
being abused to secure needless publicity for
defamatory matter. .

(5) & vacancy created by the removal of a
Director under this clause, may, if he had been
appointed by the Company in General Meeting or by
the Board under article 142 hereof, be filed b
Llie appulotwenl ol auullier Diireclur in his otsad
by the meeting at which he is removed, provided special
notice of the intended appointment has been given
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under sub-clause (2) hereof. A Director so appoin-
ted shall held office until the date upte which
hla preduuvdaoe would have ufliue i he  had  nuol
been removed as aforesaid.

(6) If the vacancy is not filled up wunder
suh-clause (5) hereaf, it may he filled aa A
casual vacancy in accordance with the provisions,
so far as they may be applicable, of article 142
heceof and all the provisionsa of Lhat avticle
shall apply accordingly. Provided that the Director who
is removed from office .shall not be reappointed
as a Director by the Board of Directors.

(7) Nothing in this article shall be taken -

(o) As depriving persons removed there
under of any compensation or damage
payable to him in respect of the ter-
mination of his appointment as Direc-
tor or of any appointment terminating
with that as a Direclotr ot

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

160.(1) Subject to the provisions of Section
269 of the Act the Directors may, from time to time
subject to the provisions of the Act and to~ the
approval of the Central Government, appoint one or
more of their body to be the Managing Directer or
Managing Directors or wholetime Director ot the
Company for a term not exceeding five years at
time and may from time to time subject to Gthe
provisions of any contract between the Company
and him or them remove or dismiss him or them
from office and appuinlt anvbher or others in his
or their place or place.

(2) The Manaying Dirececor or mdandyliny Dlrec=
tors or wholetime Director or wholetime Directors,
while he or Lhey countinues or continue to hold
that office, shall not be subject to retirement
by getatien and shall nnt he Faken intn account in
determining the retirement by rotation of Direc-
Lors vr the number of Directors to retire, but he
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or they shall be subject to the same provisions as
to resignations or removal of the other Directors
of the Company and he or they shall in so fact and
lumedlately cuease Lu by a Manaylony Dleovlur or pans—
ging Directora or whole time Director and whole
time Directors if he or they ceases or ceasa to
hald the nffice af a Nirector nr Nirectnras far any
cause.

(3) Subject to the provisions of the Act,
the remuneration of a-Managing Director or Mana-
ging Divectors ov whole time Divactora ahall  aub-
ject to the provisions of any contract between the
Company and him or them,be from time to time fixed
by the Directors and subject to the provisions of
the Act, may be by way of fixed salary or commi-
ssion and/or in any other mode and may be in add-
tion to the remuneration for attendance at the
Board Meetings and any other remuneration which
may be provided under any other Article.

(4) The Dlreclurs sway Lrow Lime Lo Cloe aoli-
ject to the provisions of the Act entrust to or
confer upon Lhe Mdauayliny Dleeclor ue Managing
Nirevtbacs o whole time Directer or wholetime Dir
ectors for the time being such of the powers exer-
cisable by the Directors under these presents or
by law, as they may think fit, and may confer such
powers for such time to be exercised for such
objects and purposes and upon such terms and condi-
tions and with such restrictionas, as they think
expedient,; and they may confer such powers either
collaterally with or to the exclusion of or in sub-
stitution for all or any of the powers of the
Directors in that behalf and may from time to time
revoke, withdraw alter or vary all or any of such
power . !

161. If in any financial year the Company has no Minlmum Mansgertsl
profitse are inadequate, the Company may aunbject to remuneration
the approval of the Central Government, unless in absence or
such approval has been obtained wunder any other Inadequacy of
prvovisionss of the Act, pay its Directors inclu- profits.
ding the Managing or Whole time Director, or its
Manager if any.,'or if there are two or more -of
them holding office in the Company to all of them
togethex, by way of minimum remunarafinn anch aum
(exclusive or any fees payable to Directors under
Section 309(2) of the Act) as subject to the pro-
visions of Section 198 of the Act it considers
reasonabkle.
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162. The Company shall not pay to any officer or
employee thereof, whether in his capacity as such
or othecrwise. remunecration free of any kind of
income tax including super tax or otherwiase calcu-
lated by a reference to, or varying with, any tax
payable by him, or the rate or standard rate of
any such tax, or the amount thereof.

163. The Company shall not appoint or employ any
person as Managing Director if he is either the
Managing Director or the Manager of any other
Company except as hereinafter provided. The Com-
pany may appoint or employ a person as its Mana-
ging Director, if he is the Managing Director or
Manager of one and of not more than one other
Company (including a private company which is not
subsidiary of a public company) provided that such
appointment or employment is made or approved by
a resolution passed at a meeting of. the Board of
Directors with Lhe consent of all the Directors
present at the meeting and of which meeting, and
of the resolution to be moved thereat, specific

notice has been given to all the Directors then in
India.

164. Subject to the provisions of the Act the
appointment of a person for the first time as Man-
aging or wholetime Director shall not have any
effect unless approved by the Central Government.

1G68s hny provioiono relating to the roemuneratinn
of a Managing or whole time Director or any amend=-
ment thereof which purports to increase or has the
wlffuct uf licreasing whelher directly or indirestly,
the amount thereot whether that provision be cont-
ained in the Company's memorandum or these presents
or in any agreement entered into by the Company or
in any reanintinn passed hy the Company in General
Meeting or by its Board of Directors, shall not
have any effect unless approved by the Central
Government and the amendment shall become void, if
and in so far, as it is disapproved by the Govern-
ment,

1l66. The Company shall not appoint or employ or
contlnue Lhe appuinbmuut or empleyment of any puc-
son as its Managing or whole Lime Director who (a)
18 an undischarged inanlvent or has at any time
been adjudged an insolvent, (b) suspends or has at
any time suspended, payment to his creditours, or
make or has at any time made, a composition with
them or (c) has at any time been convicted by a
Court of an offence involving moral turpitue.
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167. No Managing Director shall be appointed for
a term exceeding five years at a time but he may
be reappointed, re-employed or his term of office
may be extended by further period not exceeding

five years on each occasion provided, that such’

reappoinrmenr, re-employmenrt, or extanaion ahall
not be sanctioned earlier than two years trom the
dalte from which 1t ls to coume Into force.

168. (1) where the Company -

(a) entera into a contract for the appoint-
ment of a Manager of the Company in
which contract any Director of the Com-
pany is in anyway whether directly or
indirectly, concerned or interdsted; or

(b) varies any such contract already in ex-
istence and in which a Director is con-
cerned or interested as aforesaid;

the Company shall, within twentyone days from the
date of entering into the contractor of the vary-
ing of the contract, as the case may be, send to
every member of the Company an abstract of the
terms of the contract or variation together with a
memorandum clearly specifyiny Lhe nature of the
.concern or interest of the Director in such con-
tract of variation.

(2) Whether the Company enters into a con-
tract for the appointment of a Managing Director
of the Company or varies any such contract which
is already in existence, the Company shall send an
abstract of the terms of the contract or variation
to every memher nf the Campany within the time
specified in sub-clause (1) hereof and if any
other Director of the Company is concerned or
interested in the contract or variation, a memora-
ndum c¢learly specifying the nature of the concern
or Interesl of such ollier director in the ocontract
or variation shall also be sent to every uember
of the Company with the abstract aforesaid.

{3) Where a Dlreclur becomes concerncd oY
lillerested as aforeaaid in puoch oontract as’ is
referred to in sub-clauses (1) or (2) hereof after
it is made, .the abstract or the memcrandum, if any

referred to in the said sub-élalses shall Le seunl.

to every member of the Company within twentyone
days. trom the date on which. the Directors becomes

oo goncornad or intereataed

(4) All contracts entered into by the Com-
pany for the appointment of a Manager, Managing
Director and Whole-time Director shall be kept at
the Registered Office of the Company and shall be
open to inspection of any member of the Company at
such office and extracts may be taken there from

Terms of a
Managing
Dlirector,

Disclosure +o
members of
Director's
Interest in
contract.
sppolnting
Managling
Director.
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and copies there of may be required by any such
member, to the same extent, in the same manner and
nn payment nf the same fee mae in the game of Ghe
Reqinter of Membavs of Lhw Cuwwany and Lhe  provi-
oions of ocection 163 of the Act shall dpply
aconrdingly.

(0) The pruvlislons of this arei¢lé¢ shall
Apply in relatinn fa any raanlntian af the Bosrcd
of Directors of the Company, appointing a Manager
or Managing or Whole-time Director or varying any
previous contract ‘or re=olution of the Company
relating to the appointment of a Manager or a Man-
aging or Whole time director as they apply in
relation to any contract for the like purpose.

ALTERNATE DIRECTOR

169. The Directora may appoint an  Alternate
Direclur Lu acvl Lur a Dlrector (hereinafter 4in
this article called ‘the oOriginal’ Director) duri-
ng his absence for a period of not less than three
months from the State in which meetings of the
Dourd are ovrdinarily held. an AlLernabte Biveclog
shall not be bound to hold any qualification shares.
An Alternate Director so appointed shall not hold
office as such for a period longer than that per-
missible to the Original Director in whose place
he has been appointed and shall vacate office if
and when the original Director return to the gtate
in which meetings of the Board are ordinarily held.
If the term of the office of the Original Director
is determined before he so returns to the State
aforesaid any provisions for the automatic re-
appointment or a retiring Diregctor in default of
another appointment shall apply to the ‘Original
and not to the Alternate Director.

DEFENTURE DIRECTORS

170. Any trust deed for securing debentures or
debenture stock may if so arranged provide for the
appointment from time to time by the Trustees
thereof or by the hnldera aof debhenturea oar some
person to be a Director of the Company and may
empower such Trustees or holders of debentures or
labimpboves abork fvem 1 e b rfima vemAave nhf{
Director so appointed. '

A Director so appointed under this article,
is herein referred to as ‘Debenture Director’ and
the term ‘Debenture Director’ means a Director for
the time being in office under this article. A
Debenture Director shall not be bound to hold ‘any
qualification shares and shall not be 1liable to
retire by rotation or be removed by the Company.
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The Trust Deed may contain such ancillary provi-
sions as may be arranged between the Company and
the Trustees and all such provisions shall have
effect notwithstanding any of the othar provimiong
herein contained.

CORPURATLLIUN ULRECIOR

LTT . Vg A% woiwys by owing BY  the Uompany
fa any Pinance Corpuraliun uer Credlt Corporacion
or to any Financing Company or Bedy and/or oo long
as any Pinance ' Corporation or Credit Corporation
or any Financing Company or Body holds the shares/
convertible bond in the Company acguired as a
result of undevwwriting (which Corporation or Body
is hereinafter in this article referred to as
"the Corporation") the Corporation shall have the
right to appoint from time to time, any one or
more person(s) as Director(s) of the Company(which
Director is hereinafter referred to as "Corporation
Director(s) and the Corpurallon Director(s) shall
not be liable to retire by rotation and need not
possess any qualification shares to qualify him or
them for the office of such Director(s).

The Corporation may at any Lime and from time
to time remove any such Corporation Director(s)
appointed by it and may, at the time of such
removal and also in the case of death or resigna-
tion of the person(s) so appointed, at any time,
appoint another or others in his or their place,
and also £ill in any that vacancy which may occur
as a result of any such Director(s) ceasing to
hold that office for any reason whatever. Such
appointment or removal shall be made in writing
signed by the Chairman of the Corporation or any
person or Director thereof authorised in this
behalf and shall be delivered to the Company at
its Registered Office. The Board of Directors of
the Company shall have no power to remove the
Corporation Directoxr{s).

Every Corporation entitled to appoint a
Director under this article may appoint one or
more such person(s) as Director(s).

PROCEEDINGS OF DIRECTORS.

172. (a) The Directors may meet together for the
despatch of bhaineas, adjanrn and atherwise regn-
late their meetings and proceedings as they think
£it.

(b) A meeting of the Board of Directors
shall be held at least once in every three months
and at least four such meetings shall be held in
every year.

Corperation
Directot.

Proceedings
of
Directors
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(c) A Director may, and the Managing Direc-
tor, Whole-Time Director, Manager or Secretary on
tho reguisilinn nf a Nirertnr, shall. at any time.
summon a meeting of the Board.

173. Notice of every meeting of the Board of
Directors of the Company shall be given in writing
to every Director for the time being in India and
at his umual =address 1in Tndia ftn ewvery nther
Dircctor.

174. (a) The quorum for a meeting of Directors
shall) be one third of the total strength of Dire-
ctors (any fraction contained in that one-third

‘being rounded off as one) or two Directors which-

ever is higher provided that where at any time the
number of interested Directors exceeds or is two-
thirds of the total strength, the number of the
remaining Directors that is to say, the number of

Directors who are not interested present at the

meeting being not less than two shall be. the
guorum during such time.

(b) for the purpose of sub-clause (a)

(i) “total strength’ means the total strength
ot the Board of Directors ol the Com=-
pany as datermined in pursuance of the
Acl, afteyr deduectinyg Lhukufrom the
number of the Directors if any whose
places may be vacant at the time' and

(ii) ‘Interested Director’ means any Direc-
tor whose presence cannot be reason of
gsookien 3NN nf the Art, rnunt for the
purpose of forming a quorum at a meet-
ing of the Board, at the time of the
discussion or vwete on any matftery

175. Queationa arining at any meeting mhall be
decided by a majority of votes and in case of on
equality of votes, the Chairman shall have a
second or casting vote.

176. The Board may elect a Chairman of their
meetings and determine the period for which he is=s
te hold offias But Lf vy sivh Chairman ig elected
vt il at any meering, the Cheivman ta nat  prosunl
within five minutes after the time appointed for
holding the meeting, the Director present, may
choose one of their number to be Chairman of ‘the
meeting.
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177. A meeting of the Directors at which a Powers of
guorum is present shall be competent to exercise gquorum.
all or any of.the authorities, powers and discre~
tione by or under the requlations af fha Company
for the time being veated in Ar avernivabla by the
Directors generally.

178. The Dircctoro may, subject to Lhe werovlsi- rawar fo
ons of the Act and theme arliulwes, delsgate any of oppoint
their powers to a Committee or Committees consist— Commlttes
ing of such member or members of their body aa end -
they think fit and may from time to time revoke delegate.
such delegation. Any Committee so formed shall, in
the exercise of the powers so delegated, conform
to any regulations that may from time to time be
imposed upon it by the Directors. The meeting
and proceedings of any such Committee consisting
of two or more members, shall be governed by the
provisions herein contained for regulaling Lhe
meeting 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 this article.

179. The Directorsmay from time to time subject Remuneration
Lo the provisions of the Act fix the remuneration of +he
to be paid to any member or members of their body Committes,
constituting a Committee appointed by the Board
and may pay the szme.

180. All acts done by any meeting of the Direc- Acts of
turs or of a Cunmillee of Dlreclors, or by  any bdirectors
perann acting as A Nirertar shall nntwithetanding of Cunmittes
that it may he afterwarda dAiscnvered +hat there val 14,
was sume:defecvl in Lhe appolintment of one or mure
of such virectors or of any person acting as ator-
esaid, or that they or any of them were or was
disqualified, or that such appointment had termi-
nated by wvirtue of any provision containpd in the
Act or in the Arriclem, he aa wvalid am {if every
such Directors or such person had been duly appo-
inled and was gualified to be a Director and as
if his appointment had not terminated. Provided
that nothing herein contained shall be deemed to
yive validity to acts done by a Director aller his
appointment has been shown to the Company to be
invalid or to have terminated.

181. No resolution shall be deemed to have baen passing of
July passed Ly Llie Diceclurs Ui Ly a Couniittes jeso)ullus
thereof by circulation, unless the resolution has by Circular.
been circulated in dratt, together with the nece-
ssary papers, if any, to all the Directors or &p
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all the members of the Committee, then in india,
(not being less in number than the guorum fixed
for a meeting of the Directors or Committee as the
case may be) and to all other ULirectors or meibers
at their usual address in India and has been
approved by such of the Directors as are then in
India or by majority of such of them, as are enti-
tled to vote on the resolution.

I82. (1) Subject to the provisions of the Act
and these articles the Directors of the Company
shall be entitled to exercise all such powers and
to do all such acts and things as the Company is
authorised to exercise and do. Provided that the
Directors shall not exércise any power or do any
act or thing which is directed or required, whe-
ther by the Act or any other Act or by the Memora-
ndum or Articles of Association of the Company or
these preseéfits or otherwlse Lu be eagruvlsed u
duie by Lhie Compuany in  Sensral MAating Leovlded
further that in cnecroising any such power nr
doing any such act or thing the Directors shall beée
subject to the provisions contained in this behalf
in the Act or in any olher Act or in the Memoran-
dum or Articles of Association ot the Company or
in any regulations not inconsistent therewith and
duly made thereunder, including, regulations made
by the Company in General Meeting.

(2) No regulation made by the Company in
General Meeting shall invalidate any prior act of
the Directors which would have been valid if . that
regulation had not been made.

183. The Board of Directors shall exercise the
following powers on behalf of the Company and they
shall do so only by means of resolutions passed at
meetinys ol Lhe Dlieclurs =

(a) the power to make calls un shacrehovlders
in respect of moneys wunpaid on their
shares;

(b) the power to issue debentures:;

(c) wWhe power Lu DburLtuw woneys othcrwipa
than on debentures

(d) the power to invest the funds of the
Cutipaily wud

(e) the power tc make loans.

Provided that the Board may, by a resolu-
tion passed at a meeting, delegate to any Commi-
ttee of Directors, the Managing Director, the whol~
‘Time Director, Manager, Secretary or any other
principal officer of the Company or in the case of
branch office of the Company, a principal officer
of the branch office of the Company, - the . powers
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(1) to borrow moneys other than

on debentures (2) to invest the funds
of the Company and (3)° to make loans to
the axtent and  sihjert a1 hereinafller

specillied, namely -

(i) Every resolution delegating
the power to borrow moneys
otherwise than on debenturcs
shall specily the rtatal amount
outstanding at any oane time
upto which moneys may be borrowed

(I1)Every resolution delegating
the power to invest of the
funds of the Company shall
specify the total amount upto
Which the funds may be invested,
and the nature of the investments

(iil) E'A'CI”J' L8 lulion delegaling
the power to make loans shall
specify. the . taral amnint  npta
which leans may be made by
the . delegatee, the purposes for
which the loans any be made,
and the maximum amount of loans
which may be made for each

such purpose in individual cases.

Nothing in this article shall be
deemed to affect the right of the Company
in General Meeting to Iimpose restrictions
and conditions on the exercise by the Board
of any of the powers in sub-clauses (a), (b),
{c), (d) and (e) above specified,

184, (1) The Board of Directors of the
Company shal! not except with the consent of
the Company in General Meeting -

(a) sell, lease or otherwise dispose
of . the whole or substantially the
whole wundertaking of the- Company
or where the Company owns more
than one undertaking, of the
whole or _.substantially the
whole of any such undertaking;

(b) remit or give time for the pay-
ment of any debt due by a Dire-
CLors

{c) invest, atherwise than in trust
securities the amount of compen-
sation received by the Company
in respect of the Compulsory
acquisition after the commence-
ment- of the Act, of any  such

Restrictions
on powers
of Directora.
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undertaking as is referred
to in sub-clause (a) hereof or of
any premises or properties
uawed  for any ' such undertaking
‘and without which such undertak-
ing cannot be carried on ar
can be cCartied uvn only wlth dlffl-
aulty me only aflter & wunisldul
able time;

() contrlbute after the commencement
gl the Aet 6 charitable and
other funds nol directly relating
to the business of the Company
or the welfare of its employees
any amounts the aggregate of
which will in any financial year
exceed Rs.50,000/- or five per
cent of its average net profits
as determined in accordance with
the provisions of sections
249 and 350 of the Act during the
three financial year inmediately
preceding, whichever is greater.

(2) Any resolution passed by the
Company permitting any transaction referred
to in clause (a) of sub-clause (i) hereof
may attach such conditions (o the permission
as ndy be specilied in the resolution, in-
cluding «conditions regarding the use,
disposal or investment of the sale proceeds
which may result from such transaction.

(3) Every resolution passed by the
Company in General Meeting in exercise of
powes~ referred to in clause (d) sub-clause
(1) ‘izreof shall specify the total amount
upto witich moneys may be contributed by the
Board of Directors to charitable and other
funds in any financinl yenr.

BORROWING POWERS

Power to 185. Subject to the provisions of section
borrow 292 amd 293 wl the Act the DBwatd ©f Ditw-
' Ctors may from time to time at their discre-

tion and by means of resolutions passed at

their nrelings accepl subjecl Lo Jepusils

from members either in advance of calls or
‘—HTIH“I'\L’lgr_-Hr RAFFBW 6aF seriure the payment ol

nri-,' gum ‘or auma of moncy for the purposec of

the Company provided however that where the

moneys to be borrowed, together with moneys

already borrowed by the Company (apart from

lemparary loans obtalned from the CTompany's

bankers in the ordinary course of business)

exceed the aggregate of the paid up capital
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of the Company and its free reserves that is
to say, reserves not set apart for any
specific purpese, the DNirectors shall not
borrow such moneys without the consent of
the Culipuny IR Ger&rald Meeling., Every reso-

lution passed by ihe Company in (General
Meeting in relation to the exercise nf the
power to borrow maneys shall sperify the
total amount wupte which moneys may be
borrowed by the Poard of Directors. No
debt incurred by the Company in excess of
the limit imposed by this clause shall be

valid or effectual unless the lender proves
that he advanced the loan in good faith 'and
without knowledge that the limit imposed
by this article has been exceeded.

136. The Directors may raise or secure
the repayment of such sum or sums in such
manner and upon such terms and conditions in
all respects as they think fit, in parti-
cular, by the issue of bonds, perpetual or
redeemable debentures or debenture stock, or
any mortgage, charge or other aseeurity eon
the underlaking vi the whole or any part of
the property of the Company (both present
and future) including its uncalled capital
for the time being. The Direetors shall
exercise such power only by means of resolu-
tions passed at their meetings and not by
circular resolutions, :

187 . Debentures, debenture stock, bonds or
other securities may be made assignable
free from any equities between the Company
and the person to whom the same may be
issued. ;

188. Any debentures, debenture stock,bonds
oif - other - sEcurities, may - be lssued at
a discount, premium or otherwise and may be
issued on condltlon that they shall be con-
vertible into shares of any denomination and
With any special privileges as to redemption,
surrender, drawings, allotment of shares,
attending (but not voting) at General Meet-
ings of the Company appointment of Direeions
and otherwise. Provided however that
ne dobonturss with the right to convorsien
inte @r ullowmant of ohareo shall bo lyrued
except with the consent of the Company in
General Meeting. ;

189, If any uncalled <capital of the
Company is included in or charged by any
‘mortgage or other sccurity the Dircctors may,
by instrument under the Company's seal
aulhorise the person in whose favour such
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mor tgage or security is executed or any
othet person in trust for him to make
calls on the members in respect of such un-
called capital and the provisions herein-
before contained in regard to calls, shall
muldalis mutandis’, apply to calls made under
such authority and such authority may be
made exercisable either conditionally or
unconditionally and either presently or
contingently and either to the exclusion of
the Director's powers or otherwise and shall
be assignable if cxpressed so to be,

POWERS OF DIRECTORS

190. Without prejudice to the genera]
powers conferred by article 182 and the
other powers conferred by these articles but
subject however to the provisions of the Act
and the restrictions imposed by article 182
it is nereby expressly declared that the
Directors shall have the following powers :-

(1) To have official 'seal for use
abroad ;

{2) To keep a foreign register in
accordance with the provisions of the Com-
panies Act, 1956 3

(3) To purchase or otherwise acquire’
any lands, buildings, machinery, premises,
herecditaments, property; ecffects, assets,
rights, credits, royalties, business and
goodwill of any joint stock company carrying
on the business (of manufacturing veneers,

plywoods, flush “doors, laminated boards,
blockboards and any products from timber,
.gane; paper; boggasse etcs or oany other

business) which the company is authorised
ta rarry on in any part af India,

(Y At. thelt -disctstion  to .pay
for any property right or privileges acqui-
red by or services rendered to the Company'
¢lther wholly or partially in ecash or in
shares, bonds, debentures or other securi-
ties of the Company and any such shares may
be issued either as fully paid-up or with
such amounts credited as paid-up thereon
as may be agreed upon; and any such bonds,
debentures, or other securities may be
rlaloer sl PETLad Py b el e e ang el
ol the property ol the jCoipdny and ils- un-
called capital or not so charged.

(5) To secure the fulfilment of
any contracts or engagement entered into by
the (Company by mortgage or charge of all
or any of the property of the Company and
its wunpaid capital for the time being or
in such manner as they may think fit -

(6) To accept from any member so far
as may be permissible by law, surrender of
his shares or stock or any part thereof, on
such terms and <conditions as shall be
agreed
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(7) To appoint any person or persons
(whether incorporated or not incorporated)
to accept and hold in trust for the Company
any property belonging to the Company; or—m.
which it is Interested or for -any other
purpose amd fo execute and do all such deeds
and things as may be requisite in relation
to any such 1trust and to provide for  the
remuneration of such trusteec.

(8)ITo institute, conduct, defend,
Compound or abandon any legal proceedings by
or against the Company or its officers or
otherwise concerning the affairs of the
Company and - alsc to compound or allow time
for payment or satisfaction of any debts due
and of claims or demands by or against the
Company and so refer any claims or demands
by or against the Company to arbitration and
observe and perform any awards made thereon
provided however that nothing herein con-
tained shall empower the Directors to
remit or give time for the repayment of any
debt due to a Director without the consent
of the Company in General Meeting. ¥

(9) ' To act on behalf of the Company
in all matters relating to bankrupts and
insolvents.

(10) To make and give receipts,
releases and other discharges for moneys or

properties payable or transferred to the"

Company -and for the claims and demands of'
the Company. e

(11} To  invest and deal withf=aﬁy_
Moneys of the Company not immediately requi-

red for PUurpeses thevwul upun such seci i Ly
or wilhoul security and in such manner'as
they may think fit and from time to time to’
Yauy such inves lients provided  lhuwevet

thal nuthing herelu countalned shall empower
the Dlrecivrs wlthout the econdent of the
Company in General Meeting, to invest
otherwise than in trust securities, the
amount of compensation acquisition after
commencement af the. Act, af any such under-
taking as is referred to in Clause (1) of
Section 293 of the Act, or any premises or
properties used for any such undertaking and
without which it cannot be <carried on
or can be carried on only with difficulty or
only afrer a conslderable tlme.

{12 Ta  open current, overdraft,
cash credit and fixed deposit accounts with
Gity  baik, cumpaiiy, it v dadividual and
to operate therean.

i {13) To execute in the npame and
on behalf of the Company in favour of any
Director or other person who may incur, or
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be doubt to incur, .any personal liability
whether as principal or surety.for the bene-
fit of the Company, such mortgages of the
‘Gompany'a proaperty (prearnt ar future) a»
they think fit, and any such mor tgage may
contain a power of sale and such other
powers, provisions, convenants and agree-
Ments as shall be agreed upon.

(14). To determine from time ta  time
who shall be entitled to sign on the Com-
pany's behalf, bills, notes, receipts, acce-
ptances, endoraements, cheques, dividend
warrants, releases, contracts and documents
and to give the necessary authority for such
purpose.

(15) To give officer or other person
employed by the Company a conmission on the
profits of any particular businece or trans-
action and such conmmiidston ashall he. treated
as part of the working expenses of the
Company.

(18) To wstablish and maintaln or
procure the establishment and maintenance of
‘any contributory or non-contributory pension
or super annuation funds {for the benefit of
and give or procure the giving of donatinns,
gratuities, pensions, allowances or emolu-
ments, to any persons who are or were
at any time in the employment or service of
the Company, or if any Company which is
a subsidiary of the Company or is allied to
or associated with the Company .or with any
such subsidiary Company, or who are or were
at any time Birectors or OQOfficers of the
Company or of any such other Company as
aforesaid and the wives, widows, families.
and dependents of anvy such persons, and also
establish and subsidise and subscribe to
any institutions, assnriation, clubs or
funds calculated to be for the benefit of or
to advance the interests and well being of
the Company or of any such other Company as
aforesaid, and make payment to or towards
the insurance of any such person as afore-
said and do any of the matters aforesaid,
.either alone or in conjunction with any such
other company as aforesaid ;

(17) Tu glve, awaid vt alluw uny bonua,
pension, @gratuity or compensation to any
employee of the Company or his widow, child-
ren or dependents that may appear to the
Directors just or proper, whether such
employee or his widow, children or depend-
ents have or have not a legal claim upon
the Company ; :



(18) Not without the <consent of
the Company in General Meetling to contribute
to charitable and other tunds not directly
relating to the business ot the Company of
the wellais ol ils enpluyees, dity  JdHIULYG
the aggregate of which will, in any fina-
ncial year, exceed Rs.50,000/- (Rupees Fifty
Thousand) or five percent of itc avorago net
protits as determined in accordance with the
provisions of Sections 349 and 350 of the
Act during the three Financial years imne-
diately preceding whichever 1is greater 3

(19) Before recommending any dividend,
to set aside such portion of the profits
of the Company as they may think f{it, to
form a fund to provide for such pension,
gratulties or compensation or to create any
provident or benefit fund in such manner as
the Directors may deem fit ;

(?n) Defore recommending any dividend,
10" s€t aside out of rthe proflt of Ahe
Company such sums as they may think proper,
for depreciation or to a Depreciation Fund,
Insurance Fund, Reserve Fund, Geperal

Reserve or Sinking Fund,Investment Allowance

Reserve, Statutory Development Keserve,
Reserve or any Special Fund to meet contin-
gencies, or to repay debentures or debenture
stock or for special dividends, or for equa-
lising dividends, or for repairing, improv-
ing, extending and maintaining any of the
property of the Company and for such other
purposes,; as the Directors may, lIn their
absolute discretion think conducive to the
interest of the Company with power from time
to time transfer moneys standing to the
credit of one Fund or any part thereof to
the credit of any other Fund; and to invest
the several sums so set aside or so much
thereof as required to be invested, upon
such investments (other than shares of the
Company) as they may think fit, and {from
time to time deal with and vary such invest-
ments and dispose of and supply and expend
all or any part thereof for the benefit of
the Companyj; in such manner and for such pur-
pose as the Directors, in their absblute
discretion, think ceonducive to the interest
of the Company and to divide the Reserve
Fund inato =siich special funds as the Dire-
ctors may <think 1tit, and to employ 1The
assects constituting all or any of the above
funds including Depreciation Fund, in

"the business of the Company or in the pur-

chase or repayment of debentures or deben-
ture stock and that without being bound to
keep the same separate from the other assets.



I{f the assets constituting any of the above
funds are employed in the business of the
Company the Directors may pay or allow to
the credit of such funds Iinterest at such
rate as the Directors may think proper but
not exceeding 9 percent annum j

£(21) To appoint and at their discre-
T:an o remhove . nr suspend such managers,

secrptarins, officers, technicians, clerks,
agents and servants, for permanent,temporary
or speeinl services as they may ftrom time to

time think Fit, and to determine their
powers and duties and fix their salaries or
emoluments, and to require security in such
instances and to such amounts as they think
5 B And also without prejudice as afore-
said trom time to Lime piruvide for the mana
gement and transaction of the affairs
of the- Company in any specified locality in
India or elsewhere in such manner as they
think fit; and the provisions contained in
the two next following sub-clauses shall be
without prejudice to the general powers
conferred by this sub-clause ;

(22) From time to time and at any time
to establish any local Board for managing
any of the affairs of the Company in any
speclfled localily in India or out of India
and  to: appoint any person to be members of
such Local Board and to fix their remuner-
ation and at any time and from time to time
to "delegate subject to the provisions of
Section 292 of the Act of* any person so
appalnivd 4y vl Lhe poweray authorities =nd
“discretions for the time being vested in
the Directors, other than their powers to
maleg catls amd tg Paaue dobontures and tn
authorise the members for the time being of
any Such Local Board or any of them, to fixl
up any vacancies thereln and to act notwith
standing vacancies; and any such appointment
or delegation may be made on such terms and
subject to such conditions and restrictions
as the Directors may think fit and the
Directors may at any time remove any person
so appointed and may-annul and vary any such
delegation.

(23) At any time and from time to time,
by Power of Attorncy 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 yith such
powers, authorities and discretions (not
exceeding those vested in or exerciscable by
the Directors under these presents) and for
such period and subject to such conditions




as the Directors may from time to time think
fit and any such appointment may (if the
Divectors think fit) be made In fayaur of
the members, or any of the members of
any Lucal Dudtd established as aloresald, or

In  lavour of any Company or the momber
Director, nominees or managers of any
Campany wi Liewm v ullieiwise in [avour ol

any fluclualing body of person, whether nomi-
nated directly or indirectly by the Dire-
Ctors and any such Power of Attorney may
contain such powers for the protection or
convenience of persons dealing with such
attorneys as the Directors may think fit,and
may contain powers enabling any such dele-
gates or attorneys as aforesaid to sub-
delegate all or any of the powers, authori-
ties and_ Jdiscretions for - the time being
vested in them ;

(24) For or in relation teo any of
the matters aforesaid or otherwise for the
purposes of the Company, to enter into all
such negotiations and contracts, and rescind
and vary all such contracts and execute
and do all such acts, deeds and things in
the name and on behalf of the Company, as
they may consider expedient,

. £25} To insure and keep insured
against loss or damage by fire or otherwise
for such period and to such extent as they
may think proper all or any .part of the
buildings, machinery, goods, stores, pro-
duce and other movable property ot the
Company either separately or co-jointly also
to insute all or any part -of  the Looda,pro
duce, machinery and other articles imported
nr expoarted hy the Company and to insure
lass of profit and standing charges and
to insure retrenchment compensation and lay-
aff liakhilities and to insure arcidental in-
Gurance on all the employecs of the Company
and to sell, assign surrender or discontinue
any - policies of assurance effected in
pursuance of this power j

(?4) Suhjert tn hereinahave provided
to subscribe or contribute or authorise to
assist or to guarantee money to charitable,
benevolent, religious, scientific, national,
public, political or any aother useful
institutions, objects or purposes or for any
exhibition.

MANAGEMENT OF BUS INESS

191. The General management of the busi- .

ness of the Company subject to the provi-

General
Managemant
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sions of the. Act and subject to the super-
intendence, control and directions of the
Directors shall be with the Manapging Nire-
ctor and/or Wholetime Director, andf/or any
other otticer appointed by the Board for the

. purpose.

192, Printed or Lypewtitten copy of

cany resvlutlon ol the Duard of Ditevlurs ul

the Company or the Agreement relating to
the. appointment, re-appointment or renewal
of the appointment of the Managing Director
and/or Wholetime Director varying the
terms of any such agreement, executed by
the Company and duly certified under the
signsture of any officer of the Company

.shall be filed with the Registrar of Compa-
nies within thirty days after the making’

thereof, a3 required by section 192 of the
Act.

193, Subjeet to the goneral cupervicion,
control oand diractinn af the Rnard and snh-
ject as hereinabove provided, the Managing
Director andf/or Wholetime Director shall
conduct and manage the business and affairs
cf the Gompany and chall have power and
authority on behalf of the Company to
acquire any properties, rights and privi-
leges and to make all purchases and sales
apg” to enter Jknoto all contEatts and exe-
cute all agreements or other documents
and to do all other acts and things usual,
necessary or desirable in the management of
the affairs of the Company or in carrying
sut lts objects; and shall have power to
institute, conduct, defend, compromise,
refer to arbitration and abandon legal and
other proceedings, claims’' and disputes in
which the Company 1is concerned and shall
liave puwer Lo appoint and employ In or for
the purpose of the transaction and manage-

.ment of the affairs and business of the
‘- Company or otherwise for the purposes

thereof such managers, experts, secretaries,
chemists, technicians, engineers, brokers,
lawyers, clerks, workmen, servants and

- other employees as they shall think proper

with such powers and dulies and ‘upen such
terms a3 to duration of office, remuneration

,nr atherwise as they shall think fit and

from time to time tn remnve and suspend Lliem
or any of them and generally to appoint and
employ any person or persons in the services
orfor the purposes of the Company as they
shall think fit upon such terms and condi-
tions as they shall think proper.
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194. The Managing Director and or Whole-
time Director shall have power to sign
chegirs un hehol ] ol the Compwny and  to
vperate on  all banklng accounts of the
Lempany  aAnd  to dign and endoriae chcques,

‘interest warrants, dividend warrants and
other instruments payable to the Company and
to recover and vyecreive interest and dividend
o shares  And seeclurirles helanging T4 The
Company .

195. Receipts signed by the Managing Dire-
ctor and/or Wholetime Director for any
moneys or property received in the wusual
course of business of the Company or for
any moneys, goods or property lent or
payble or belonging to the Company shall be
eftectual discharge on behalf of and against
thé Lompany 10t the moneys, tunds or pro-
perty which in ‘such receipts shall be
acknowledged to have been received and the
person paying any such moneys shall not
be Dbuuid tu ewe tu  the applicativn o
he answerable for any misapplication therecf.
The Managing Director and/or Wholetime
Director shall also have the power to
operate on the account or accounts of the
Company with any bank or banks and to sign
and endorse cheques on behalf of the Company.
iThe Managing Director andfor Wholetime
Director shall also -  have power to open
current, overdraft, cash credit or fixed
deposit accounts with any bank, Company,
firm or individual and to operate thereon.

196. The Managing Director and/or Whole-
time Director shall have power to sub-dele-
gate all or any of the powers, authorities
and - discretions feor the time being vested
in them and in particular from time to time
to provide by the appointment of any attor-
ney or attorneys of the Company in any spe-
cified locality in such manner as they may
think fit.

LOANS TO CCMPANIES UNDER THE
SAME MANAGEMENT

197. (1) Subject to the provisions of
Section 370 of the Act, the Company shall
not make any loan to or give any guarantee
or provide any security, in connection with
a luvan made Ly any other person to, or 1o
any other person by, any body corporate
which is under the same management as the
Company, unless the making of such laons,
the giving of such guarantee of the provi-
sion of such security has been previously
authorised by a special resolution of the
Company.
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(2) Where the Company makes any loan
to or gives any guarantee, or provides any
security, in cunneclion wlth a Jean made by
any other person to, or to any other person
by a flem In whilh . a pat tiier s a poay
corporate under the same management as the
Company, the loan shall be deemed to have
been made to, or the guarantee or security
shall be deemed to have been given .or pro-
~.vlded in connection with the loan made by-
such other person to or to such other person,
by @& body corparate under the same NEETTE
it

(3) For the purpose ot sub-clause (73 )
and (2) hereof, any two bodies corporate
shall be deemed to be under the same manage -
ment -

ta) 18 .- Ehe Managing Director or
a Wholetime Director or Manager
of the one body is the Managing
Director or Wholetime Director or
Manager of the other body;
or

(b) if a majuiily of the dlrectors of
the one body constitute or
at any time within the six
‘Months immediately preceding con-
Stituted a majority of the dire-
€tors of the other body.

(c) if not less then one-third of
_the total voting power with res-
pect to any matter relating to
each of the two bodies corporate
is erelulsed or controllea
by the same individual or body
corperatel or

(d) if the holding company of the one
body corporate is under the same
ianagement as thc other body cor-
porate within the meaning of sub
clauses {(a), (b}, ot (ec) above-
mentioned, or

(e) if one or more directors of the
one body corporate while holding
whether by themselves or together
with their relatives, the majo-
rity of shares in that body cor-
porate also hold, whether by them-
selves or together with their
relatives, the majority of shares
in the other . body «corporate.



(4) Nothing contained in the foreéo-.

ing shall apply to - .

la) any loan made by a holding Com-
pany of the Company to the
Company and

(h) any glarantes given or s&curity
provided by such  holding in
respect of uny loan made to the
Company .

INVESTMENT

198. Subject to the provisions of Section
372 of the Act, the Company shall be enti-
tled to subscribe for, or purchase (whether
by itself, or by any individual or associa-
tion of individuals in trust for it or for
its benefit or on its account) the shares
of any other body corporate to the extent
and in accordance with the restrictions and
conditions specified in the said section.

MINUTES

199. (1) The Company shall cause minutes
of all proceedings of every General Meeting
and of all proceedings of every meeting of
its Board of Directors and of every commi-
ttee of the Board to be kept by making with-
in thirty days of the conclusion of every
such meetings concerned, entries thereof in
hanles liept for the purpose with their pages
consecutively numbered.

(3) Ranh pages ef every such honks
shall he initlialled or slgned and the lasi
page of the record o1 proceedings of each
meeting in such book shall be dated and

signed -

(a) In the case of minutes of proceed-
ings of a meeting of the Board of
of a Committee thereof, by the
Chairman of the said meeting or
the Chairman of the next succeed-

ing meeting;

(b) in the case of minutes of procced-
ings of a general meeting,
by the Chairman nf the same meet-

Purchase by

the Company ~

ol sheres
etc. of other
companies.

Minutes.
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ing within the aforesaid period
of thirty days or in the event of
death nr inshility af that Chair
man within that period, by
a Director duly authorised by
the- - Board for the puFpose.

(3) In no case the minutes of proceed-
ings af mecting shall ke ettached (o any
such books as aforesaid DLy pasting o
otherwise.

(4) The minutes of each meeting
shall contain a ‘fair and correct sunmary of
the proceedings thereat.

; (5) All appointments of officers made
at any of the meeting aforesaid shall be
included in the minutes of the meeting.

{(AY In the rase af a meeting nf the
Board ol Directors or ol a Committee ot the
Board, the minutes - shall also / contain -.
(a) the names of the Directors pre-

sent at the meeting; and

(L) iu Lhie case ol eacli iesululiun
passed at the medting, the
names. of: the Directors, if any,
dissenting from .or not . concurr-
ing in the resolution.

(7) Nothing contained in sub-clauses

(1) to (6) hereof shall be deemed to require
the inclusion in any such minutes of any
matter which in the opinion of the Chairman
of the meeting - '

(i) is. or could reasoﬁab!y ~be regas
rded as defamatory of any personj

(ii) is irrelevant or Immaterlal to be
proceedings; or

(iii) is detrimentl to the interests of
: the Company .

The.Chairman shall exercise an absolute dis-
;cretion in regard to the inclusion or non-
inclusion of any matter in the minutes on
the grounds specified in this sub-clause.

Minutes to v 200. Minutes of the meetings kept in acco-

be avidence. rdance with the .provisions of article 199
shall be evidence of the proceedings recor-
ded therein.
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201. Where minutes of the proceedings of
any General Meeting of the Company or of
any meecting of the Board or 'ef a Committee

of the Booard have been kept in ageeordance
with the provisioins of article [992 then
until the contrary is proved, the meeting

sliall be deeiwd lu have Leen Jduly called and
held and all proceedings thereat to have
duly Llaken place and in particular, all
appointments of Directors or Liquidators
made at the meeting shall be deemed to be
valied.

202. (1) The bools containing the mlnutes
of the proceedings of any General Mceting of
the Company held shall be kept at the Regi-
stered Office of the Company and shall be
open to inspection of any member without
charge on each working day between the
hours of 3 p.m. and 5 p.m.

(Z) Any member otf the CLompany shall
be entitled tuv be fuionished within seven
days after he has made & request in that
behalf to the Company willi a copy vl any
minutes referred to in sub-clause (l) hereof
on payment of 37 paise for every one hundred
words .or fractional part thereof required
to be copied.

203. No document purporting to, —~be’ @&
report of the proceedings of any General
Meeting of the Company shall be circulated
or advertised at the expense of the Company
unless it includes matters required by arti-
cle 199 hereof 1o be contained .in the
Minutes of the proceedings of such.meeting.

SEAL
20%. The Directors shall provide a common
seal Ior the purposes oif the Company and

shall have power Trom time +to time to.

destroy the same, and substitute a newseal
in lieu thereof and they shall provide for
the safe: - custody of the seal for the
time being and it shall not be used except
by the autherity of the Directprs or a
Committee of the Directors and in the pre-
sence of at least one of them.

205. Every deed or other instrument to
which the seal of the 'Company is required
to be affixed shall unless the same is exe-
cuted by a duly constlituted attorney ‘ol the
Company be signed by one Director in whose
presence it shall have been affixed and
shall be .countersigned by the Secretary of
the Company or any other person authorised
by the Board in that behalf.

Presumption
to be drawn
where minutes
duly diawi
wid slyred,
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Bagiee: ta be 206, (1) The Company shall Keep at its
hot by die Hegislored Ollice proper books of accolnt
Gompany. * with respect to = S e
‘(a) all 'sums of money - received ‘or

e¥xpended by the Company and tha
matters in respect ‘of which the
rececipt and expenditure take
place; :

(b) all sales and purchases of
goods by the Company;

(c) the assets and liabilities of
the Company; :

(d) such particulars relating to uti-
lisation of material or labour or
other items nf cost as may be
prescribed by section 209(1)(d)
of the Act, as amended.

All or any of the books of account aforesaid
may be kept at such other place in India
as the Board of Directors may decide and
when' the Board of Directors so decides the
Company shall, wlihln 7 days ol the declslon,
file 'with the Registrar a .notice in writing
giving the full address of that other place.

(2) Where the Company has a branch
‘office, whether in or outside India,' the
Company shall be deemed to have complied
with the provisions: of clause (1) if proper
books of account relating to the transac-
tions effected at the branch office are kept
at that office and proper summarised returns
made wupto dates at intervals of not more
than three months arec’ sent by the branch
office to the Company as 1its Registered
Office or other the place referred to in
Clause (1).

(3) lThe books ol -account and othélr
books and papers shall be open to inspection
by any -Director during business house.

(4) The books of account relating to
a period of not less than eight years inme-
dlately preceding (he curienl year together
with the vouchers relative to any entry in
such books of account shall be preserved in
good order.

(5) The books of accounts and other
books and papers of every Company shall,
subject to the provisions of Section 209A
be open for inspection during business hours-




(i) By the Registrar, or

(ii) By such officer of Government as
may be authorised by the Central
Government in this hehall without
any previous notice to the Com
pany or to any offlue Lhereod.

207. (1) The Directors shall from time

to time determine whether and to what exlent

and at what times and places and under what
conditions or regulations the accounts and
books of the Company or any of them shall be
open to the inspection of members not being
Directors.

(2) No member (not being a Director)
shall have any right of Inspecting any
account or books or document of the Company
except as conferred by law or authorised by
the Board or by the Company‘ in General
Meeting.

208. (1) At every Annual General Meeting
of the Company the Directors shall “lay
haforea the Company -

(a) a Balance Sheel as ot the end of
the period specified in sub-
clause {(2) hereof; and

{b) A Profit and Loss Account for the
period.

(2) The Profit and Loss Account shall
relate 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 more than 6 months, or in
cases where an cxtenslon ol Limg has boon
granted for holding of the meeting under the
second proviso to sub-section (1) of section
166 of the Act, by more than 8 wiviithia and
the extension so granted.

(3) The period to which the account
afaresajd relates is referred to in these
preseitts 4s a ‘'trnanalal gyead! and il may
be less or more than a calendar year but it
shall not exceed fifteen months provided
that it may extend to eighteen months where
special permissien has been granted in that
hehalf by the Registrar of Companien.

209. (1) Every Balance Sheet of the
Company shall give a .true and fair view of
the state of affalrs' of the Company as at
the end of the financial year and shall,

Inspection
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Annual Atcounts
and Balance
Shest

Form and
contonts of
Bulurwe
Sheat and
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subject to the provisions of section 211 of
the Act, be in the form set out In Pagt 1
of Schedule V1 to the Act or as near thereto
88 circumstances adiiil ur In sueh other torm
a4y may be approved by the General Government
cither generally or In any particular case,
and in preparing the PBulance Shecl due
regard shall be had as far as may be, to
Lhie peneral IAstructions for prcparation of
the Balance Sheet under the heading 'Notes'
at the end of that Part. .

(2) Every Profit and Loss Account of
the Company shall give a true and fair view
of the Profit and Loss of Company for the
financial year and shall comply with the
requirements of Part Il of Schedule VI to
the Act, so far as they are applicable there-
to.

(3) The Balance Sheet und the Profit
anfl 1nss Account of the Company shall not
be treated as not disclosing a true and
fair wview of the state of affairs of the
Company, merely Ly ieason of the zact that
they do not disclose any matters which are
not required to be disclosed by virtue of
the provisions contained in the said Sche-
dule VI or by virtue of a notification or
order issued under section 211 of the Act.

210. (1) Every Balance Sheet and Profit
and Loss Account of the Company shall be
signed on behalf of the Board of Directors
by the Managing Director, Wholetime Director,
Manager or Secretary, if any, and by not
less than two Directors of the Company one
of whom shall be a Managing 'Director, where
there is one.

(2) The Balance Sheet and Profit and
Loss Account shall be approved by the Board
of Directors before they are signed on their
behalf and before they are submitted to the
Auditors for their report thereon.

(3) The Profit and Loss Account shall
be annexed to the Balance Sheet and the
Auditor's Report, if any, shall be attached
thereto.

21l (1) Theve shadl bie . diigchied 18
every Balance Sheet laid before the Company
in General Meeting, a Report by its Dire-
Ctors with respect to -

(a)- the state of the Company's
affairs;
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(b)_thq amounts, if any, which they
+ ' v, propose to carry to any reserves
in such Balance Sheet;

‘{c) the amount, -f any, which they
recommended should be paid
by way of dividend; and

-(d) material changes and conmitments,
1t any, affeeting the: Ilnanelal
pasitinn of the Company which
‘have occurred between 'the 'end of
the financial year of the company’
to. .which the Balante ' Sheet

crelates 'and th  dare “of the
#Report.
(2) The Board's Report shall, so far

as le material for the appreciatian nf the
state ‘of the Company's affairs by its
membeis‘and will not in the Board's opinion
be; harmful to the 'business of the Compan
or- ahy of Ifs subsidiarles, deal wlth
any changes which have occurred during the
financial year -

(a) in the nature of the Company's
business;

(b) in the Company's subsidiaties wvr
. in the nature of the business
carried on by themj and

{c) generally in the classes of busi-
ness in which the Company' has an
interest.

(3) The. Board Report shall, subject
‘to the provisions of sub-section (2A) of
Skctlon 217, of tThe  Act also ‘Intclude a
statement showing the name of every employee
of the Company -

.+ (i) If employed throughout the fina-
ncial year was -in  receipts of
: - remuneration for that yedar which,
A in the -aggregate, was not less
than Thirty Six Thousand Rupees;

or .

tii) It employed tor part of a [lian=
k cial 'year was - in recelpt of remnu-

neFatlinn fne any part of that
year, at & rate which, in thc
.aggregate, was not less than

"Three Thousand Rupees per month.
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Such statement shall also indicatec

{i)} Where any such emplovyee 15 a
relative of any director of mana-
ger of the Company and if so,
the name ‘'0f such Director}

(ii) Surh nther particulars as may he
prescribed.

(4) The Board shall give the fullest
information and explanations in thejr
report or in cases falling under the proviso
to section 222 of the Act In an addendum to
that report on every reservation, qualifica-
tion or adverse remark contained in the
Auditor's Report.

(5) The Board's Report and any
addendum thereto shall be signed by its
Chairman if nhe is authorised in that behalf
by the Board and where he ls not so authori-
sed, shall be signed by such number of
Directors as are required to sign the Bala-
nce Sheet and the Profit and Loss Account of
the Company by virtue ot sub-clauses (1) and
{2) oi article 210.

212. A copy of every Balance Sheet (includ-
ing -the Profit and Loss Account, the Audi-

. tor's Report, and every other document

required by law to be annexed or attached,
as the case may be, to the Balance Sheet)
which to be laid before the Company in
General Meeting, shall not less than twenty-
one days before the date of the meeting be
sent on to every member of the Company, to
every holder of debentures, if any, issued
by the Company (not being dcbentures which
ex facie are payable to the bearer thereof)
to every trustee for the holders of any
debentures asidéd by the Cuinpany  (whicther
such member, holder or trustee is or is not
entitled to have notices of General Meetinﬁs
of tha Gompany sent to him), and to all
persons other than such members, holders or
trustees being persons so entitled; Provided
that it shall not be neccessary to send
copies of the documents aforesaid -

(i) to a member or holder of deben-
tures of the Company who is not
entitled te have natire of Gene-
ral Meetings of the Company sent
to him and of whase address the
Company is unawarej

(ii) to more than one of the joint
holders of any share or debenture



none of whom is entitled to have
such notices sent to himy

(i111) in the case of joint holders of
aity shares vt «debenluies sunie ul
whom are and some of whom are not
entitled to have such. .notices

SEAT L6 theMm, to those WHU are .

not so entitled.

Provided that if.the copies ‘of the documents
aforesaid are: sent..less than twentyone days
before the date of the reeting they shall
notwithstanding that fact, be:deemed to have
been duly sent if it so agreed by all the
members entitled. .to vote at the meeting.

(2) Any. member or holder of deben-
tures of the Company whether he is or Is
nolt entitled to have copies of the Company's
Balance Sheet* sent to him shall; on demand,
Le entitled to be furnished withoeut Charge,
and any person from whom the Company has
accepted a sum ol wwoney by way ol deposit
shall, on demand accompanies - by the payment
of a. fee 61 one rupee, be enlilled (v be
furnished, with a copy of the last Balance
Sheet of the Company and of every document
required by law to be annexed or attached
thereto, ' including the Profit and Loss
Account arid Auditor's Report.

213. (1) The Company shall within Thirty
days from the date on“which the Balance
Sheet and Profit and Loss Accounts have been
laid before the Company at the Annual Gene-
ral Meeting or where the Annual General
Meeting - for - any year has not been held,
within Thirty days from the latest day on or
before which that _‘meeting should have
been held 'in accordance with the provisions
nf the Art filed with the Registrar fthrae
copies of the Balance Sheet and .the Profit
and Loss Accounts signed by the Managing
Director, Manager, or Secretary of the
Company, ~or if there be none of these by
a Director of the -Company, -together with
three copies of all. .documents which are
required-by' the' Act, to be annexed or atta-
ched to such Balance Sheet or Profit or Loss

Accounts. Y

(2) 11 any Annudl Guneral Meeliug of
the Company before which the balance. sheet
is. laid. _as aforesaid does not adopt the
Balance :Sheet or .if the Annual General
Meeting of the Company for any year has not
been held a statement to that effect and
all the reasons therefore shall be annexed

Three coples
of Bolonce
Sheot etc.
to 'be flled
with’
Registrer.
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AUDIT

214. (1) The Company shall at each Annual
General Meeting appoint an Auditor or
fuditors to held office from the canclusion
ol Lhal meeting untlil the conclusion of the
next Annual General Meeting and shall, with-
in 7 days of the appointment, give intima-
tlon thereo! to every Audilur su appointed.
Provided Lhat Dbefore any appointment or re-
appointment of Auditor or Auditors is made
by the Company at any Annual General Meeting,
a written certificate shall be obtained by
the Company ifrom the Auditor or Audltors
proposed tobe 50 appointed to the effect
that the appointment or re-appointment if
any, will be in accordance with the limits
specified in Sub gection (b) (IR) nf Sertinn
wih of the Act.

(2) Every Auditor appointed under
Clause (1) hereof shall within 30U days of
the receipt from the Company of the
intimatlon ©f his appointment, inform
the Uegintrar in writing that he has acce-
pted or refused to accept the appointment.

(3) The Company or the Board of
Directors shall not appoint or re-appoint
any person or firm as its auditors, if such
persen or firm is at ‘the date of such
appointment or re-appointment holding appoi-
ntment as auditors of a specified number of
Companies or more than specified number of
Companies AND 'Specified Number' for the
purpose of this Article shall mean -

{a) ¥n xhe “case <of & person -OF
firm holding appointment as
auditor of a number of Companies

each of which has a paid-up_Share
gapltal. of less than Rupees
wentyfive lacs, twenty  such

Companies.

(b) In any other case, twenty comp-
anies out of which not more than
ten shall be Companies each of
which hoo a paid-up share capital
of Rs.Twentyfive lacs or more,

(3) At any Annual General Meeting, a
retiring Auditor by whatsoever authority
appointed, shallbe re-appointed unless (a)
he is not qualified for reappointment of
(b) he has given the Company notice in



writing of his unwillingness to be reappoint
or (c) a resolution has been passed at that
meeting appeointing somcbody instecad of him
or providing expressly that he shall not be
reappointed or (d) where notice has been
given of an intondod roselution te appeint
JOme  persen OrF persons I the plape af
vetiring Auditor and by reason of death,
incapacity ar disqualification of that per-
son or of all those persons, as the case may
be, the resolution cannot be proceeded with.

(#) Where at any Annual General
Meeting no Auditors are appointed or re-
appeinted, -the Central Government mav appo-
int a person toe fill the vacancy.

(5) The Company shall within seven
days of the Central Government's power afore
said ‘exercisable; give notice oif that 1act
to the Government. ’ .

215. The Roard may fill any casual vacancy
in the Mfire of an Auditer but while such
vacancy continues, the remalning Audlior ot
Auditors, if apy, may act. Provided that
where such vacancy is caused by the resigna-
tion of an Auditor, the vacancy shall only
be filled by the Company in General Mceting.
Al Auditer  appeinled in A casual  vacancy
shall held office wuntil the conclusion of
the next Annual General Meeting.

216. Any Auditor appointed under the
foregoing provisions may be removed from
office before the expiry of the term only
bg the Company in General Meeting after
obtaining the  previous approval of the

Central Government.

217. The remuneration of the Auditors of
the Company in the case of an Auditor appoi-
nted by the Board or by the Central Govern-
ment may be fixed by the Board or the
Central Government as the case may be. Sub-
jects as aforesaid, shall be fixed by the
Company in General Meeting, or in such
manner as the Company in General Meeting may
determine. Any sums paid by the Company
in respect of the Auditor’s expenses shall be
deemed to be included in the expression of
'remuneration’.

217. (A) Subject to the provisions :of
Seetiun 228 A of the Aet 1f- at any Tihe
25% of the -subscribed share capital ot the

.Company shall be "held, whether singly or
in any combination by -

Filling
up Casual
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Remavel
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Remuneration of
Auditors.

Speclal Resolution

Tor Auditurs In
Certain Cases.



(a) A public Financial Institution
nr a Government Company or
Central Govermnent eor any State
Governmenty or

(b) By any Financial or other Institu-
tlons established hy any provin-
clal ok State #Het In whith 3
State Govetmmnenl holds not lesy
than 51% of the Subscribed Share
Capital or

(c) A nationalised Bank or Insurance
Corpany carrying on General Insu-
rance business;: 3

the appointment or re-appointment at each

Annual General Meeting of an Auditor or
Auditors shall be made by a Speical Kesolu-
tion.

Provisions. es to 218. (1) Special notice shall be required
resolutions for . for a resolution at a Annual General Meeting
appointing or appointing as Auditor a person other than

tetovlig Audlluis retlrlng vt providing oxpressiy that a retir-
ing Auditor shall not be reappointed.

(2) On receipt of notice of such
a resolution, the Company shall forthwith
send a copy thereof to the retiring Auditor.

(3) Where notice is given of such a
resolution and the retiring Auditor makes
with respect thereto representations in writ-
ing to the Company (not exceedlng a reason-
able length) and requests their notification
to membore oI thie Campnny, the Cnmpany shall
unless the representations are received
by it t¢e lave for it to; do 30 --

{a) in any notice of the resolution
glven Lu members of the Company,
state the fact of the representa-
tions having been made; and

(L) send a wvepy of the representa-
fiong tn every member of the Com-
pany tn whom notice of - the
mgeLlug s Jenty whethar helnre
or after the receipt of the repre-
sentations is not sent as atore-
said because they were received
too late .or because of the
Connpany's default, the Audi tor
may (without prejudice 1o hils
right to be heard orally) require
that the representations shall be
read out at a meeting Provided
that copies ofthe representations



need not be sent out and the
presentations need not be send
gut ar ‘the meeting,; i1f, on the
application either o1 the Lompany
or of any other person who claims

ol apgr ieved, the Cuuet
is satisfied . that <the rights
conferred by this sub-clause

are being abuced to oncurn noad
less -publlielty for defamatory
matter.

219. The provisions of the proceding Arti-  Resolution for
cle 218 for sending a copy of the resolution removal of
to the retiring Auditor and with regard to Auditors.
representations of the retiring Auditor
shall apply to a resolution for removal of
any Auditor or, Auditors under Section 224
(7) of the Act as they apply in relation to
a resolution that a retiring Auditor shall
not be reappointed. 2

220. (1) A person shall nol be qualified  Qudlification
for appointment as Auditor of the Company of Auditors.
unless he is Chartered Accountant within the
meaning of the Chartered Arcountant Act,

1949 (XXXVIII of 1949).

(?) A firm whereat all the partners
practising in - India are qualified for
appointment as aforesaid may be appointed
by its firm's name to be Auditors of the
Company in which case any partner so practis-
ing may act in the name of the firm.

221. None of the {following persons shall Who cannot be
be qualified for appointment as Auditor of sppointed Auditers
the Company --

(a) a body corporate;

{(b) an offlee ot epluyee of the

Company ;

(c) a person who is a partner or who
is in: the employment of an
ollicet or employee ot the
Company;

(d) a person who is indebted to the
Cuttipany  fu:e  an amount exrcoeding
Rs. 1,000 ~or who has 'given any
guarantee or provided any seccu-
rity in ronnection with the
indebtedness of any third person
to the Company tfor an amount
exceeding Rs.1,000/-.
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{e) o person sghall alse net be
qualified for - appointment as
Auditor of the Company if he is
by wvirtue of the foregoing
provisions disqualified for appo-
intment as Auditor of any other
body <corporate which is the
Company's subsidiary or holding
company or a subsidiary of that
Company's holding Company or
watrld he 3n Adisgualified if the
body corporate were a company.

222. 11 arn Auditor becomes subject; after
his appointment to any of the disquallfica-
tlons specified above, he shall be deemed
to have .wacatedis office as such.

223. Every Auditor of the Company shall
have a right of acucuss ol all times to the
books and accounts and vouchers of the
Company whether kept at the head oiffice ot
the Company or elsewhere and shall be entit-
{ed 5 vequire dTrom the officers ©9f The
Company such information and explanations as
he may think necessary for the perfor-
mance of his duties as Auditor.

224, (1) The Auditor shall make a report
to the members of the Company on the acco-
unts, examined by him and on every Balance
Sheet and Profit and Loss Account and on
every other document declared by the Act
tobe’ part of or annexed to the Balance
Sheet and Profit and Loss Account which
are laid before tho Qompany in General Meeft-
ing during hls tenure vl vilice.

(2) The report shall state whether in
his opinion and to the best of his informa-
Livn and according to the explanatlons given
to him, the said accounts give the informa-
tion required by the Act in the manner
so required and give a true and fair view i-

ta) in- the case of the Balance
Sheet of the state of the Com-
pany's affairs as the at the end
of its financial year;

(b) in the case ol the Profit & Loss
Account, of the profit or loss
for its financial year.

(2) The Audlivts tepuit ahall alga
slate (a) whether he has obtained all the
information and explanations which v the
best of his knowledge and belief were nece-
ssary for the purpose of his audit, (b) whe-
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ther, in his opinion, proper books of account,
as required by law . have been kept- by the
Lompany so far as appedr 1Irom hie examina
tion of these books, and proper returns
adequate for <the purposes of Hhis audit
have been received from branches not visited
LBy b (&) wWARemeD the #dpoi l un the
accounts” of any branch office audited under
acrtaon 278 af the Acy Ry A perrsan nther
.than him has been forwarded to him as requi-
red by section 228 (3)(c¢) ol the Act and how
he. has dealt with the same 'in preparing his
report, and (d) whether the Company's Bala-
nce Sheet and Profit and Loss Account dealt
with by the report are in agreement with
books of account and returns.

(&) Where any of the matters afore-

"said is answered in the negative, or with a

gualttfication,  the " Auditors Teport shall
state the reasons for the answer.

(5) The Accounts of the Company shall
not be deemed as not having been, and the
Auditors Report shall not state, that these

“accounts have not been, properly drawn up
on the ground merely that the Company has
not disclosed certain matters if

(a) those matters are such as the
Company is not required to dis-
close by virtue of any provision
contained in the Act or any other
Act, and

(b) those provisions are specified
in the Balance Sheet and Protit
and Inss Arcannt nf the Company.

(6) The Auditors report including the
auditors .separate special or supplementary
reporr, 11 any, sShal]l Dbe arrtached 1o evelry
Balance Sheet placed before every Annual
General Meeting.

(7) There should be annexed to every
apnual return to be filed by the Company
with the Reglstrar under section 1)Y ol Llhe
Act a written copy certified both by a Dire-
cltor und by the Mahaying Director or Whole-
Linwe Jliecius Ui Manage: Ui Sueictary of
the Company, to be a true copy of the report
of the Auditor on each such Balance 5Shceet.

. 225.'0nly’ the person appointed as Auditor

“of the Company or where a firm is so appoin-
ted, only a partner In the [irm practising
in India, may sign the Auditor's Report and
sign or authenticate any other document of
the Company required by law to be signed or
authenticated by the Auditor.

Slgnature
ot Auditor’s
Report.
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Ahiey an hics Mpdintun, pruper buuks ol account,
as required by law have been kept- by the
Company so far as appear from his examina-
tion of these books, and proper returns
adequate for the purposes of His audit
hHave been received from branches not visited

“*. by "him” (c)* whether = ihe  réport  of - the

accounts” of any branch office audited under
section 228 of the Act by a person othér
than him has been forwarded to him as requi-
red hy sectinn 228 (3)(r) af the Act and how
he. has dealt with the same 'in preparing his
report, and (d) whether the Company's Bala-
nce Sheet and Profit and Less Account dealt
with by the report are in agreement with
books of account and returns,

(%) Where any of the matters afore

" said is answered in the negative, or with a

qusliflication, the "Auditors reporl shall
state the reasons for the answer.

(5) The Accounts of the Company shall
not be deemed as not having been, and the
Auditors Report shall not state, that these
accounts have not been, properly drawn up
on the ground merely that the Company has
nat diarlosed cartain matters if

(a) those matters are such as the
Company is not required to dis-
close by virtue of any provision
contained in the Act or any other
Act, and

(b) those provisions are specified
in the Balance Sheet and Profit
and Loss Account of the Company.

(6) The Auditors report including the
auditors .separate special or supplementary
report, if any, shall be attached to every
Balance Sheet placed before every Annual
‘General Meeting.

{(7) There should be annexed to every
annual return to be filed by the Company
with the Registrar under section 159 of the
Act a written copy certified both by a Dire-
ctar and hy the Manaping Director or Whole-
time Director or Manager or Secretary of
the Company, tn he a ftrue ropy nf the repart
ot the Auditor on cach Suéh Balance Shedt.

725,°0nly the persan appainted as Auditor

“of the Company or where a firm is so appoin-

ted, only a partner in the firm practising
in India, may sign the Auditor's Report and
sign or authenticate any other document of
the Company required by law to be signed or
authenticated by the Auditor.

Slgnahira
of Auditor’s
Report.
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226. The Auditor's Report shall be read
before the Company in General Meeting
and shall be open to inspection hy nn;
merber of Uie Cumpany.

227+ All notices of and other ranminicas
tions relating to any General Meeling of
the Company which any memher af the Corppany
is entitled to have sent to him, shall be

forwarded to the Auditoer of the Compuny and

the Auditor shall be entitled to attend any
General Meeting and to be heard at any Gene-
ral Meceting which he attends on any part, ‘of
the business which concerns him as Auditor.

DIV IDENDS

228. (a) Subject to the provisions of the
Act and these presents and subject to the
right of persons entitled to shares with
special rights as to dividend, the profits
of the Company which it shall [rom time to
time be determined to distribute in divide-
nds, shall be divisible amongst the members
in proportion to the capital paid up or
Credited as paid up on the shares held by
them respectively.

(b) No amount ©paid or «credited
as paid on a share in advance of calls shall
be treated for the purposes of this clauses
as paid on the share.

(c) All dividends shall be apportio-
ned and paid praportianately ta the amounts
paid or credited as paid on the shares dur-
ing any portion or portions of the period
in respect of which the dividend is paid but
if any share is issued on terms providing
that it shall rank for dividend as from
a particuiar date, such share shall rank for
dividend accordingly.

229, The Company in General Mecting
may declare a dividend to be paid to the
members according to their rights and
intereat in the profito and may fin tho time
for payment.

230. Mo larger dividend shall be declared
than is recommended by the Directors but
the Company in General Meeting may declare
a smaller dividend.

23]. No dividend shall be payable except
out of the profits of the Company and no
dividend shall carry interest as against the
Company .
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- 232. The declaration of the Directors as
to the amount .of the .net profits of the
Campany shall he conclusive.

23%, The Mlidgciurs andy  Tion cluw o 1 Line

pay Lo the members such Intedim dividends
&8+ 1 - Athefr judgement . the position wof

the Gompany juatifies,

234. lhe Directors may retain any divide-
nds on which the Company has a lien and may
apply the same in or towards the satisfac-

-tion of .the-debts, liabilities or engage-

ments in respect of whieh the llen exists.

235. Any General Meeting declaring a divi-

:dend may make .a call on the members of such

amount as the meeting f[ixes but so that the
call on each member shall not exceed the
dividend payable to him and so that the call
may he made payahle at the same time as the

dividend and the dividend may, if so arran-

ged. between the company and the member, be
set off against Lhe call. The making vl 4
call under this clause shall be deemed ordi-
nary business of an Ordinary General Meeting
Which declares a dividend.

236. A rranatcr ot ashare shall not paos

the right to any dividend declared therelore
before  the registration of the transfer.

237. The Directors may  retain the divi-
dends  payable wupon shares 1in respect of
which any person is under the Transmission
Clause Article No.47 entitled to become a

" member or which any person under that arti-

cle is entitled to transfer until such

" person shall become a member in respect

thereof or shall duly transfer the same.

238. No dividend shall be payable except
in cash. A dividend payable in cash may be
paid hy rheque or warrant sent through the
paost directed to the registered address of
the member wntitled 1o the payment of the
dividend wi in the case of jeoint holders;
to the registered address of the one of the
joint holders which is the first named on
the Register of Members or to such person
and to guch address as the memher or the
J9int hulders nmay in writing direccty and
every cheque or warrant so sent shall he

made payable to the order of the person
t6o whom It Is sent. The Coipany shall not
be responsible or liable tor any cheque or

warrant lost in transmission or for any divi-
dend lost to the member or person entitled
thereto by the forged endorsement of any
cheque or warrant or the fradulent recovery
thereof by any other means.
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239, Notice nf the declaration of any divi-

- dend whether interim or otherwise- shall be

given to ‘the holder' of registered - shares in
the manner hereinafter provided.

. 240. The company shall  pay the dividend
or post the cheque or warrant in respect
thereof tothe shareholders entitled to the
payment thereof within fortytwo days from
the date of the declaration of dividend

“unless -~

s 3. -+ (a) where- the dividend could net be

paid by Treason of the operation
61 any lawg: ;

{(b) where member has given directions
to the Company regarding the pay-
‘ment of the dividend and tﬁese
directions cannot be complied

. with:
() wheve vheer Inon dlupuiv rwyarde
ing the right to receive the divi-

dend;

(d) where the dividend has been law-
[ully adjusteid L thy o Campany
against wuny sum duc to lt lrem
the member; :

{(e) where for any reason, the failure
to pay the dividend or to post
the warrant within the aforesaid
period was not duc to any default
on the part of the . Company

o No unclaimed dividend shall be forfeited by
'the Board unless the claim thereto becomes barred
by law and as regards dividends unpaid or unclaimed
‘the Company shall comply with the provisions of Section

205A of the Act.

' CAPITAL ISATION:

242. (1) Any General ‘Meeting méy-upon the

" recommendation of the Directors, resolve

that- any-moneys, investments or other assets
forming part of the wundivided profits of
the Company standing to the credit- of any
of the Company's Rescerve Accounts or 10 the
credlit of the Profit & Loss Account or any
Lapital Redemption PRocerva Arcnnnt  or In
the hands of the Company and avilable [or
dividend or representing premiums received
on the issue of shares and standing to the
credit of the Share Premium Account be
capitalised and distributed amongst such of
the members as would be entitled to receive
the same if 'distributed by way of dividend
and in the same proportions on the footing
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that they become entitled thereto as capital
and that all or any part of such capitalised
funds shall not be paid in cash but shall be
applied subject to the provisions contained
in clause (2) hereof on behalf of such
member either in our Lowards -

(a) paying wup any amounts for the
time being remaining unpaid on
any share held by such members
respectivelyy or

(h) paying up In full the unlssued
shares or debentures ol the ‘Comn-
pany tobe allotted and distribu-
ted credited as fully paid up
to the and amongst such members

Fn the propertions aforesdid; or

(c) partly in the way specified in
sub-clause (2) and partly in that
specified in sub-~clause (b);

and that such distribution or payment shall
.be accepted by such members in full satis-
faction of their interest in the capitalised
5um.

(2) (a) Any moneys, investments or
other assets representing premiums received
on the issue of shares and standing to the
credit of Share Premium account;

(b) if the Company shall have redee-
med any Redeemable Preference Shares, all
ar any part of any Capital Redemption Fund
arising from the redemption of such shares;

Mmay hy resnlntian of the Companvy be applied
only in payment up in full or 1in tull part
ainy new share or any OSABPOE ThHeR ratililog
unissued to ,be issued to such member of the
Company at ihe Gwnweal Mesllag may redslvy
upto an amount equal to the nominal amount
vl the shaves so iassucd.

(3) Any Generai Meeting may resolve
that any surplus moneys arising from the
tealisation of any capital =assets of  the
Company or any investments representing the
same nr any nther wundistributed profits of
the ‘Company not subject to charge [or incunie-
tax pe distriputed amony the wmenbers on the
footing that they receive the saiue as
capital.

(4) Whenever  such a resolution
under this article shall have been passed,
the Board shaill -
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make ‘all appropriations and appli-
cations 'of .the undivicded profits
resolved to be capitallsed there-
by sl all alluimnis  and, 1hanen
wi* Tully pals S8Ated  of Cdubuen
lutes, lf;l dny, and

generally do all acts and things

_Pequiied v glve effect thereto.

The Board shall have full power -

To make such provision by the

"issue of fractional certificate

or by payment in cash or other-
wWise as i thinks ;i for
for the case 6f shares or deben-
tures becoming distributable in
fractions and that fraction of
less value than Re.l may be dis-

regarded and also;

to authorise any person teo
enter ol behalf of . all the
members entitled thereto, into
an agreement with the Company
Rroviaing  for the  allulient Ly
them respectively, «credited as
fully paid up, .of any further
shares or debentures to which
they may be entitled upon such
capitalisation, or '(as the
case may require) for the payment
of the Company on their behalf
by the application thereto of
their respective proportions of
the prefits resolved to, be
capitalised of‘ the  ~ amounts or
any part of the amounts remaining
unpaid on’ their existing shares

and  miy  YeEt  any  aueh  eaah

or specific assets -in ‘trustees
upon the trust for the person en-
titled to the dividend or capita-
lised fund as may seen expedient
to the Board.

Any agrechent made  under  swh
shall be ‘effective and binding

on ajl such members .

NOTLILES

A notice shall bée deemed to in-

clude any sunmons, notice, requisition,order,

.other lepal process and registers, whether
issued, sent or kept in pursuance of the Act
" or any other Act or otherwise.

wd
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244. (1) A notice may be served by the
Company on any member thereof either perso-
jjally or by sending it by post to him at

Yo roglotered addrese, or if he hap no
registered uddress In Indla, to the address,
i} any, withlps lnadia supplled by him 1o
Company for the giving of notices to him.

(2) Where notice Iis sent. by poct 1

(a) service thereof shall be deemed
to he effectied by properly addre-
ssing, prepaying and posting a
letter contajining the notice, pro-
vided that where a member has
intimated to the company in ad-
vance that documents or notices
should be sent to him under &
cerlificale ol pusting or by regi-
stered post with or without
acknowledgement due ‘and has depo-
sited with the company a sum suff-
icient to defray the expenses of
doing so, service of the docu-
ments or notice shall not be
deemed to be effected unless it
is sent in the manner mentioned
by the member; and

{b) such service shall be deemed to
have been efiected -~

(1) in the case of a notice of a
meeting at the expiratlon of
forty-eight hours after the
letter <containing the same isa
posted; and

(li) in any other case, at the time at
which the letter would be deli-
vered in the ordinary course of
post.

{3) A notice advertised in a news-
paper circulating in the neighbourhood of
the Registered Office of the company shall
be deemed to be duly served on the day on
which the advertisement appears, on every
member of the company who has no registered
address in India and has not supplied to
the Company on address within Iudia for the
glving of notices to him.

(4) A notice may be served by the
company on thec joint holders of a share by
serving it on the joint holder named first
in the Register in respect of the share.

(5) A notice may be served by the
Company on the persons entjtled to a share.

" Service

of docu-"

mente on
mamhara
by

company.
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(2) Register of Charge as required by
section 143 of the Act and shall keep it

open for inspection of any creditor or
member of the company without fee and
o the  dnspectivn ol any  othei pet suil
o payuinl ul a4 fee f Re.l Iui edihi linspecs
tlong

(3) Register, and Index of Members
under Section 150 and 151 naf the Act and
shall keep the same open for inspection o
any tember  or  debentureholder  withoul fee
and of any other person on payment of a fee
of Re.l for each inspectiong

{(#) Register and Indiex oi Debenture-
holders under Sectien 152 of +the Act and
shall keep it open for inspection of any
member or debentureholder without fee and
of any other person on payment of a fee of
Re.l for each inspection;-

{3) Forelgn Replster il thought [it
ae required by bSection 157 of the Act and
it shall be open to inspection and may be
Closed and extracts may be taken therefrom
and copies thereof may be required in the
S8me manner, mutatis mutendis, as is appli-
cable to the Principe! Register;

(6) Register of Contracts in which
Directors are interested as required by
Sectlon 301 of the Act and shall kesp it
open for inspection of any member of the
company without charge;

(7) Register of Directors, Managing
Directors, Wholetime Directors, Manager
and Secretary, as required by section
203 of the Aect and shall Kept it open for
inspection of any member of the Company
without charge and of any other person un
payment of a fee of Re.l for each inspection;

{8) Register as to the holdings by
Directors of Shares and debentures in the
Company, as teyuited by Section 307 of the
Act and shall keep it open for inspection
of any member or debentureholder of the
Company on any working day during the
period heginning 14 days before the date of
the Company's Annual General Meeting and
ending 3 days after the date of its gon-
clusions

(9) Register of Loans made by the
Company tn other Companies under the same
management as requlred by Sectivn 370(IC)
of the Act, and
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. (l0)Register of Investments made by
the Company in Shares or debentures of
bodigs .corporate as required by section 372

SO et bhe At

249.. The :Registers mentioned in items (9)
and (10) of article 248 shall be open to
inspection and extracts may be taken ‘there-
from. and copies thereof may be required by

‘any -member . of ‘the company in the same

manner to :the "same extent and. on payment
of the same. fees as in the case of Register
of' Members ‘of* the Company as provided for
in item (3) of article 248.

230, Cuples ul Citeied In the ubuwny
Reglsters shall be furnlished to the persons

~entifled, to the same on payment of 37 paise

:'for euvery hundred wards ar frartinnal part

‘thereof required to be copied. The Company

shall give inspection’ of the above registers
to the persons entitled to.the s$ame on any
working day between the hours ot 3 P.M. and
J P.M.

WINDING UP
251. 1f. the Company shall be wound up the

liquidatnr may with the sanction of a spe-
cial resoltuion of the Company and any other

‘sanction ,required by the Aul divide amongst

the ‘members in specie or in kind the whole
or “any part of the assets of the Company
whether they shall consist of the property
of the same kind or not.

252. For the purpose aforesaid the liqui-
dator ymay set such value as he deems fair
upon every property to be divided as afore-
said .and may determine how much divisions
can be carried out as between . the members
or different classes of members.’ g

+253. The Liquidator may with the [like
sanction vest the whole or any part of such

-asgets An Trustees .upon such trust for the
‘'whole or any part of “such assets in trustees

dpop . such ~ trust for “the benefit of the
contributories as the Liquidator with the
like sapctien dhall thipk Lit, but =a that
no member shallbe compelled to acéept dny
sharcs or other securities whereen there is
iy’ liabilitys

INDEMNITY
254. Subject to the provision of the Com-

panies Act, ecvery Director, Manager, Manag-
ing Director, Wholetime Director or other
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officer of the Company or any person {(whe-
ther  an ©Officer of the Company or 'not)
employed by the Company as Auditor shall be
indermified out of the funds of the Company
against all liability \incurred by him as
such Director, Manager, Managing Director,
Whole-time Director, Officer or Auditor in
which judgement is given in his favour or
in which he is acquitted or in connection
with any application under section 633 of
the Act in which relief 15 granted to him
hy the Court,

255, Subject tothe provisions of the Com-
panies Act, no Director, Auditor -or other
Officer of the Company shall be liable for
the acts, recelpts, -neglects -or defaults of
any other Director or Offier or for joining
in any rececipt of other act for conformity
or for any loss or expenses happening to
the Company through the insufificiency or
deficiency of title to any property acquire
by order of the Directors for on behalf of
the Company or for the insufficiency or defi-
ciency of any security in or upon which any
of the moneys of the Company shall be
invested or for any loss or damage arising
from the® bankruptcy, insolvency or tortious
acl vl aiy person Ll o0 cumnpany Lo oi
whit whom any moneys, securities, or affects
shall he epntrusted or deposited or for any
loss occasioned by any error of judgement,
omission, default or oversight on his part
or for any other loss, damage, or misfortune
whatever which shall bhappen in relation to
the execution of Lhe dulies of his oflflice
ar in relation thereteo unless the same shall
happen through his own dishonesty.

SFCRFCY (1 AlISF

256. Subject ta  the provisions of the
Act, no member shall be entrtied to6 réqlilre
discovery ©of any information respecting
any details of the Company's trading or any
maftter in “the “npature  of a -trade- secrety,
mystery of trade or secret process which
may relate to the conduct of the business
of the Company and which, in the opinion
.0of the Directors, it may not be expedient
iin the Iutetestls ol the embera’ of - the
Cuiipany lu uwinnuiniuats to " -Xhi puhlir.

Individual

responslbility
ol Directors.

Sucracy.'
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We, I:h_n scverol ‘poroons, whooo namos, addresses and occupations are here-’
undar. subscribed below, are desirous of being formed into a Company in pursuance ped
of this ARTICLES OF ASSOCIATION and we respectively agree to take the number

i
4

of shares in the capital of the company set opposite to our respective names: 3
" 3 = i b2 > s f L5
. =
Name, address, descrip- Number of Signature - |Signature of witness e
tion and occupation of .:ij equity shares of and his name, i
each subscriber | taken by each subscriber |address,description
: subscriber and occupation oo
: &
: : a2 & X
VIJAY B.ROCHLANI 4 10 54/ L SRR S
= e . e L
S/@.Balkrishin ; {(Ten, sharea) D z
18/19, Prabhat Bldg., 22 B
Churchgate ; m""j '2
Pombay-400 020. Wowa .
(BUSINESS) 5 B.na
: % 0wWo o
T 0k (=
n A 0o &
X DO
a UET <
JAYANT r»i.mcml1 10 sd/- el
g/o.llavjivandyn : =
'fé, 136250788880, (Ten ahnL.e:) g
Hingwala Lane, e lE
Ghatkopar (E) e
& ©C o
Bombay-400 077. H e~ B
B el ad G ‘
(BUSINESS) ;D e B ,'
I 3
; = .
RAJAN DESAIL : 10 sa/- ) -
S/0.Kapil Desai ‘ : (Ten shares)

56 ,Ridge Road,
Malbar Hill,
Bombay-400 006

(BUSINESS)

Bombay: 10th day of September, 1985.
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