ARTICLES
OF
ASSOCIATION
OF

REDMAX FOOTWEARS LIMITED
(FORMERLY KNOWN AS VIAAN INDUSTRIES LIMITED)

A COMPANY LIMITED BY SHARES




[PURSUANT TO SCHEDULE |
(SEE SECTIONS 4 AND 5) TO THE COMPANIES ACT, 2013)]
TABLE F AS NOTIFIED UNDER SCHEDULE | OF
THE COMPANIES ACT, 2013 IS APPLICABLE TO THE COMPANY

REDMAX FOOTWEARS LIMITED
(FORMERLY KNOWN AS VIAAN INDUSTRIES LIMITED)




The following regulations comprised in these Articles of Association were adopted
pursuant to members’ resolution passed through Annual General Meeting (AGM) on
26th September, 2015 in substitution for and to the entire exclusion of, the
regulations contained in the existing Articles of Association of the Company,

L.

CONSTITUTION OF THE COMPANY

Table F not to apply

Viaan Industnes Limited is established
with Limited Liability in accordance with
and subject to the provisions of the Indian
Companies Act, 1956, but none of the
Regulations contained in  the Table
marked F in Schedule | to the Companies |
Act, 2013, shall be applicable to the‘
Company except so far as the said Act or
any  modification  there otherwise

expressly provides

be
these

Company to
governed by
Articles

The Regulations for management of the
Company and for the observance of the
Members shall be such as are contained
in these Articles.

II.

INTER PRETATION

Interpretation Clause

(a)

Alter

‘Alter’ and ‘Alteration’ shall include the |
making of additions and omissions.

Auditors

‘Auditors’ means those appointed under
the said Act.

A Company

e

Board

Body
Corporation

Corporate  or

iii.

‘A Company’ means a company as|
defined under Section 2(20) of the Act. |
—

‘Board’” means the Directors of thei

Company collectively, and shall include
a committee thereof ‘

‘Body Corporate’ or ‘Corporatm
includes a company |
outside India but does not include, (1) a
Co-operative Society registered under
any law relating to Co-operative‘
Societies, (2) any other body corporate‘\

which the Central Government may by |
notification in the Official Gazette\
|

incorporated

specify in that behalf. ;




account for \

|
il cash 1‘
financial years |

and expenditure
the financ jal year,

flow statement for the

e
a statement of changes in equity, if

‘ iv. ‘

1; applicable; and “\

i‘ v, any explanatory note annexed to, 0t

\ forming part of, any document \

referred to in sub-clause (1) to sub-

| clause (v) B

| “In \kr':iﬁirl;]"ri—kw;*—/* o i writing’ OF "Written” shall include

\ e-mail, and any other form of electronic .

_ transmission. ""'—.”/—‘l

- "Independent "Independent Director” shall have the

. Director” meaning ascribed toitin the Act.

h "Key i "Key Managerial personnel” means the

I Manag Chief executive officer of the managing |
eria director; the company secretary, whole- |

‘ personiiel time director; chief financial officer; and I‘

| such other officer as may be notified from |

“ time to time inthe Rules.

| "Month" "Month” means calendar mo nth.

~ "National Holiday" "National Holiday” ~means the day

} declared as national holiday by the

Central Government.
| "Office” "Office” means the Registered Office for ‘

the time being of the Company.
"Ordinary Resolution” and “Special
Resolution” shall have the meanings
assigned to these terms by Section 114
of the Act.

"Rules” means any rule made pursuant
to section 469 of the Actor such other

| "Ordinary &
Specia
Resolution”

| "Rules”
i

provisions pursuant o which the
Central Government is empowered to
make rules, and shall include such rules
as may be amended from time to time.

"Secretary” is a Key Managerial Person

|

appointed by the Directors to perform
any of the duties of a Company

L’_—_/_ Secretary.
| "Shareholders ‘or "Shareholders” or "Members” means
Members” the duly registered holder from time to
time of the shares of the Company, and
} shall include beneticial owners whose
names are entered as a beneficial
. owner in the records of a depository.
| “The Seal” - XXiv. “I'he Seal” means the common seal of

| J i o the Company for the time being.




and expenditure account for

the financial year;

iii. cash  flow statement for the

financial year;

iv. astatement of changes in equity, if

applicable; and

V. any explanatory note an nexed to, or
forming part of, any document
referred to in sub-clause (i) to sub-

clause (iv)

“Inwriting"

Xiv,

"In writing” or "Written" shall include
e-mail, and any other form of electronic
transmission.

"Independent
Director”

XV.

"Independent Director” shall have the
meaning ascribed to it in the Act.

"Key
Manag

erial

Personnel”

XVi.

"Key Managerial Personnel” means the
Chief executive officer or the managing
director; the company secretary; whole-
time director; chief financial officer; and
such other officer as may be notified from
time to time inthe Rules.

"Month"

XVil.

"Month" means calendar month.

"National Holiday"

Xviil.

"National Holiday" means the day
declared as national holiday by the

Central Government.

"Office”

XiX.

'Office” means the Registered Office for
the time being of the Company.

"Ordinary &
Specia

4

Resolution’

XX.

"Ordinary Resolution” and "Special
Resolution” shall have the meanings
assigned to these terms by Section 114
of the Act.

"Rules”

XXI.

"Rules” means any rule made pursuant
to section 469 of the Act or such other
provisions pursuant to which the
Central Government is empowered to
make rules, and shall include such rules

as may be amended from time to time.

"Secretary”

Xxil.

"Secretary” is a Key Managerial Person
appointed by the Directors to perform
any of the duties of a Company

Secretary.

D

“Shareholders or
Members"

 "The seal”

XXiil.

“Shareholders” or "Members" means
the duly registered holder from time to
time of the shares of the Company, and
shall include beneficial owners whose
names are entered as a beneficial

owner in the records of a depository.

XXIV.

“The Seal” means the common seal of
the Company for the time being.




"These presents”

Gender

Persons

Singular Number

(b)

"These presents” means and includes
the Memorandum  and this Articles of
Association.

(c)

I )

Words importing the singular number
include, where the context admits or
requires, the plural number and vice
versa.

Words importing the masculine gender
also include the feminine gender.

(e)

Words importing persons shall, where
the context requires, include bodies
corporate and companies as well as

individuals.




Words and expression

defined in the Companies
Act, 2013

—
Marginal Notes and other

(6)

Subject as aforesaid, any words and
expressions defined in the said Act ag
modified up to the date on which these
Articles become binding on the Company
shall, except where the subject or
context otherwise requires, bear the
same meanings in these Articles

Headings

| Copies — of

of the

(9)

The marginal notes and the headings

givenin these Articles shall not affect the
construction hereof.

Memorandum and
Articles to be Furnished

The Company shall, on being so required
by a Member, send to him within seven
days of the requirement and subject to
the payment of a fee of Rs. 100/- or such
other fee as may be specified in the
Rules for each copy of the documents
specifiedin Section 17 of the said Act,

Capital and shares

ll. SHARE CAPITAL, VARIATION OF RIGHTS & BUY BACK

4

The Authorised Share Capital of the W
Company shall be such amount and be
divided into such shares as may from
time to time, be provided in clause V of
Memorandum of Association. with power
to Board of Directors to reclassify,
subdivide, consolidate and increase and
with power from time to time, to issue
any shares of the original capital or any
new capital with and subject to any
preferential, qualified or special rights,
privileges, or conditions may be thought
fitand upon the sub-division of shares to
apportion the right to participate in
profits, in any manner as between the
shares resulting from sub-division.

The Authorised Share Capital of the
Company shall be such amount and be
divided into such shares as may from
time to time, be provided in clause V of
Memorandum of Association. with power
o Board of Directors to reclassify,
subdivide, consolidate and increase and




(7)

with power from time to time, to 1ssue
any shares of the original capital or any
new capital with and subject to any
preferential, qualified or special rights,
privileges, or conditions may be, thought
fit and upon the sub-division of shares to
apportion the right to participate in
profits, in any manner as between the
shares resulting from sub-division

If and whenever the capital of the
Company is divided into shares of
different classes, the tights of any such
class may be varied, modified, affected,
extended, abrogated or surrendered as
provided by the said Act or by Articles of
Association or by the terms of issue, but
not further or otherwise.

Provisions of Section 43,
47 of the Act to apply

The provisions of Section 43, 47 of the
Actinso far as the same may be
applicable to issue of share capital shall
be observed by the Company.

Restrictions on Allotment

The Directors shall have regard to the
restrictions on the allotment of shares
imposed by Section 39 and 40 of the
said Act so far as those restrictions are
binding onthe Company.

Commission for
placing shares

The Company may at any time pay a

commission  to any  person n
consideration of his subscribing, or
agreeing to subscribe (whether

absolutely or conditionally) for any
shares in or debentures of the Company
or procuring or agreeing to procure
subscription  (whether  absolute orl
conditional) for any shares in or
debentures of the Company and the
provisions of Section 40 of the said Act
shall be observed and complied with.
Such commission shall not exceed the
maximum permissible rate as prescribed
inthe Rules. Such commission may be
paid in cash or by the allotment of
Securities.




Company shall not pay any commission
to any underwriter on securnties which
are not offered to public for subscription

The number of shares or debentures
which persons have agreed to for
commission to subscribe absolutely or
conditionally is disclosed in the manner

(i)

aforesaid.

Nothing in this clause shall affect the

e Company to pay such
ider

power of th
brokerage as it may cons

reasonable.
or to, promoter of, other perso n

A Vend
who receives payment In shares,
from the Company

debentures or money
shall have and shall be deemed always

to have had power to apply any part of

the shares, debentures or money SO
any commission

receivedin payment of
the payment of which, If made directly by
the Company, would have been legal

under this Articles

The commission may be paid of satisfied
(subject to the provisions of the Act and
these Articles) in cashorinshare,
debentures of debenture stock of the

Company, (whether fully paid of
otherwise) or inany combination thereof

t as provided by the Act, the

Excep
Company shall not. except by reduction
n of Sections

Company
give financia
assistance for purchase of capital under the provisio
66 or Section 242 of the said Act, buy Its
whether directly or

own shares nor give,
indirectly, and whether by means of a

uarantee, provision of securty or
e for the

ofits own shares

loan, g
otherwise any financial assistanc

purpose of orinconnectionwtn a
purchase or subscription made or to be
made by any person of or for any shares

|

in the Company or In its holding

company

Provided that nothing in this Article shall




(9)

ney In accordance
with any scheme approved by the
Company through Special Resaolution
and in accordance with the requiremnents
specified in the relevant Rules, for the
purchase of, or subscription for, fully paid
up Shares In the Company, if the
purchase of, orthe subscription for the
Shares held by trustees for the benefit of
the employees or such Shares held by
the employee of the Company,

(1

the giving of loans by the Company to
persons 1N the employment of the
Company other than its Directors or Key
Managerial personnel, for anamount not
exceeding their salary or wages fora
period of six months with a view to
enabling them to purchase or subscribe
for fully paid up Shares inthe Company
to be held by them by way of beneficial
ownership.

Nothing in this clause shall affect the
right of the Company to redeem any
shares issued under Section 55.

Buy back of Shares

8.2

Notwithstanding what is stated in Articles
8.1 above, inthe event it is permitted by
the Law and subject to such conditions,
approvals or consents as may be laid
down for the purpose, the Company shall
have the power to buy-back its own
shares, whether or not there is any
consequent reduction of Capital. If and to
the extent permitted by Law, the
Company shall also have the power to
re-issue the shares so bought back.

Issue of Securities at a
Premium

The Company shall have power to issue
Securities at a premium and shall duly
comply with the provision of Sections 52
of the said Act




Issye — - o ) . -
redecmaby of| 10 T [rhe company may, subject 19 trie "
e [ 2 47 [irt |

shares Préference provisiors of Section 55 of the sa1d AC j
I

i55ue preference shares whieh are liaole
to be redeemed and may redeern swh
shares inary manner pro nded in the
said section and may 155U shares upt
the nominal amount of the shares
redeemed of to be redeemed Ynere the
Compary has ssued  redeemable
preference shares the provisions of the
said section shall be complied mth The
manner in which such shares shall be
redeemed shall be as provided by ‘1
5516

Article 80 unless the terms of 15516 |
otherwse provide

IV. SHARES AND SHAREHOLDERS

m :
ister of Members oM The Company shall cause to be kept 2nd ']
maintained  the  following registers|

namely ?

(a) Register of members indicating
separately for each class of
equty and  preference shares)
held by each member residing in
India or cutside India

(b) Register of  debenture-nolders
and

(c) Register of any other secunty
holders

(d) including an index in respect of
each of the registers to pe
Maintained inaccordance with
Section 88 of the Act

(2) The Company shall also comply wth the
provisions of Sections 92 of the Act as to
fiing Annual Returns

(3) The Company shall duly comply with the
provisions of Section 94 of the Act in
regard to keeping of the Registers

Indexes, copies of Annuzl Returns and




—

L_T“" —
Shares fo be| 12
numbered progressively

(11)

’ 'Téa})iéi“tﬁér'eof

|
——tThe shares in the capital shall be
numbered progressively according to
their several classes

Shares at the disposal
Isposa
the Directors posalof | 13

Subject to the provisions of the said Act
and these Articles, the shares in the
capital of the Company for the time being
(including any shares forming part of any
increased capital of the Company) shall
pe under the control of the Directors who
may issue, allot of otherwise dispose of
the same or any one of them to such
persons on such proportion and onsuch
terms and conditions and either ata
premium Of at par ofr (subject to .
compliance with the provisions of Section
54 of the Act) at a discount and at such
times as they may from time to time think
fit and proper and with the sanction of
the Company in General Meeting to give
to any personthe option to call for or be
allotted shares of any class of the
Company either at par or at premium or
subject aforesaid at a discount during
such time and for such consideration and
such option being exercisable at such
times as the Directors think fit and may
allot and issue shares in the capital of
the Company in lieu of services rendered
to the Company or inthe conduct of its
business; and any shares which may be
so allotted may be issued as fully paid up
shares and if so issued shall be deemed
to be fully paid up shares.

Every share transferable 14
etc.

The shares or other interest of any
member in the Company shall be
movable property transferable in the

manner provided by the Articles of the
Company.

Eachshare inthe Company having a
share capital shall be distinguished by its
appropriate number




(¢1)
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Acceptance of shares

18

\
Deposit ang call etc. to

be a gep
. t ayabl
Immediately payabie

19

application of the purchase money nor

Calls on shares of the
same class to be made
on uniform basis Calls
on shares of the same
class to be made on
uniform basis

20

- ]
Where any calls for further share capital

be pound to se€ to the

shall not

ohall s title to the SNares be effected by

i nvalidity 1n the
megulanty or |
2?gceedings in reference to the sale

n signed by of on behalf of
es in the Company
ment of shares

An applicatio
an applicant for sha’

llot
followed by an a |
therein shall be an acceptance of shares

within the meaning of these Articles;v Tr:

' 0
Directors shall comply with the prowfsel]r o
of Sections 39 and 40 of the Act sO

applicable.
The money (if any) which the Directors
shall, onthe allotment of any shares
being made by them, require of direct to
be paid by way of deposits, calls or

ect of any shares

otherwise in resp .
allotted by them, shall, immediately on
e name in the

the inscription of th
Register of Members as the holder of
such shares, become a debt due to and
recoverable by the Company from the
allottee thereof, and shall be paid by him

accordingly.

are made onshares, such calls shall be
made on a uniform basis on all shares,
faling under the same class.

Explanation: - For the purpose of this
provision shares of the same nominal
value on which different amounts have
been paid up shall not be deemed to fall
under the same class

Return of allotment

21

The Directors shall cause to be made the
returns as to all allotments from time to
time made in accordance with the
provisions of Section 39 of the said Act

Installments on shares to
be duly paid

22

If, by the conditions of allotment of any
shares the whole or part of the amount or
issue price thereof shall be payable by

Instaliments, every such installment]

%

—



Liability of Members

(14)

paid to the

when, due, be
py the person who fort
rom time to time shall be of

gal represe ntative

shall,
Company
peing and f ]
the shares or Nis le
or his executors of

he time

23

Liability of Joint holders

24

Every member,

administrators or
shall pay to the C
the capital repres

other representative,
ompany the portion of
ented by his share or
shares, which may, for the time being,
remain unpaid thereon, in such amounts,

at such time orf times, andin such .
manner, as the Directors shall, from time

to time, in accordance with the ‘
Company's regulations, require or fix for
the payment thereof

ands in the names of two
or more persons all the joint-holders of
the share shall be severally as well as
jointly liable for the payment of all
deposits, installments, and calls due in
respect of such shares, and for all
incidents thereof according to the
Company's regulations; but the persons
first named in the Register shall, as
regards service of notice, and all other
matters connected with the Company
except the tra nsfer of the share and any
other matter by the said Act or herein
otherwise provided, be deemed the sole

holder thereof

If any share st

Registered holder only
the owner of the shares

25

Save as herein or by laws othermse
expressly provided, the Company shall

be entitled to treat the registered holder
of any share as the absolute owner
thereof and accordingly shall not, except
as ordered by a Court of competent
jurisdiction, or as by statute required, be
bound to recognize any benami trusts
whatsoever or equitable, contingent
future, partial or other claim to or interest
Insuch share onthe part of any other
person whether or not it shall have
express or implied notice thereof: the
Directors shall, however be at liberty at |




Certificate of shares

(15)

—
V. CERTIFICA

26

to register any share

ames of any two or more
iVOr Or survivors of

inthe joint N
persons, and the surv

them

to any statutory of other
g the force of law

e and signatures to
and sealing of certificate to shares and
applicable to this Company for t'hle ttléne
peing in force the certificate of title
shares and the duplicate thereof when |
necessary shall be 1sS ued under the se.a
of the Company which shall be affixed in
the presence of and sigrjed by (1) two
Directors or persons acting on behalf of
the Directors under a duly registered
power of attorney and (2) the Secretary
or some other person appointed by the
Board for the purpose, a Director may
sign a share certificate by affixing
signature thereon by means of any
machine, equipment of other mechanical
means such as engravingin metal or
lithography but not by means of a rubber
stamp, provided that the Director shall be
responsible for the safe custody of such
machine, equipment or other materials
used for the purpose.

Subject .
requirement havin

governing the issu

Members’  right
Certificates

to

27

Every member shall be entitled without
payment to the certificate for all the
Shares of each class or denomination
registered in his name, or if the Board, so
approve (upon paying such fees as the
Board may from time to time determine)
to several certificates, each for one or of
such Shares and the Company shall
complete such certificate within two
months after the allotment or such period
as may be determined at the time of the
issue of such capital whichever is longer
or within one month after registration of
the transfer thereof as provided by

Section 56 of the Act. Every certificate of |




May be delivered to any
one of Joint-holders

-
Shares in Deposj
form pository

(16)

g

(i)

i)

os registered 1N the

Tshares shall have its distinctive number
and be igsued under the 5eal of the
Company and ghall qpm,lfv the number
and denotind number of the shares in
fwhichit1s isgued and the

respect 0
F areon and ghall be1n such

amount paid th
form as the poard ghall prescrbe of

v th
approve provnda( shar
or shares held jointly by saveral persons,
the Company shall not pe bound to 18suUe
e certificate and the

of a certificate for a share of

delivery Of @ ‘
shares to 0Nneé of several lomt—hokiers

shall be deemed to D€ sufficient delivery

to all

atin respect of share

A certificate of shar

names of tWO or more persons, unless

otherwise directed py them \nownting,
may be delivered to any one of them on

pehalf of them all

Notwthstanding anything contained
herein, the Company shall be entitlied to
dematerialise Its shares, debentures a nd
other securties pursuant to the
Depositories Act, 1996 and to offer its
shares, debentures and other securties
for subscriptionin dematenalsed form

Notwithstanding anything contained
herein, the Company shall be entitled to
treat the person whose names appearin
the register of members as a holder of
any share or whose names appear as
beneficial owners of shares in the
records of the Depository, as the
absolute owner thereof and accordingly
shall not (except as ordered by a Court
of competent jurisdiction or as requi red
by law) be bound to recognise any
benami trust or equity or equitable

contingent or other claim to or interest in
such share on the part of any other
person whether or not it shall have
express or implied notice thereof




(17)
r o (“') N()'V\tht;] n(anq - ;i k]yiFlI-T;(.J T conta
arsfer of shares

herein, IN the case of tr
her marketable gecurities where the
not issued ary Certificates

h shares oOf other

ties are being heldin
an electronic and fungible form, the
provisions of the Depositores Act, 1996
shall apply Further, the provisions
relating to progressive numberng shall
not apply to the shares of the Company

which have been demateriallsed

or ot
Company has
and where sUC
marketable securl

ate be worn out, defaced,
lost or if there be no further

-
Issue of n

ew — - I

certificate in| 28 If any certific

place of
)
ne defaced, destroyed or

lOStord
eetoved space 0N the back thereof for
endorsement of transfer, then upon

production thereof to the Board, they,
may order the same to be cancelled, and
may issue @ New certificate in lieu thereof
and if any certificate be lost or destroyed
then upon proof thereof to the
satisfaction of the Board and onsuch
indemnity as the Board deem adequate
being given, @ New certificate in lieu
thereof shall be given to the party entitled
to such lost or destroyed certificate. A
sum not exceeding Rs. 50/- shall be paid
to the Company for every certificate
issued under this clause, as the Board
may fix from time to time, provided that
no fee shall be charged for issue of new
certificate in replacement of those which
are old, worn, decrepit out or where the
cages on the reverse for recording
transfers have been fully utilised.

The Board may waive payment of any

Board may waive fees 29
fee generally orinany particular case.
I S
E
ndorsement on| 30 Every endorsement upon the certificate

of any share in favour of any transferee
thereof shall be signed by such person
for the time being authorised by the
Board in that behalf.

certificate

The Board shall comply  wth

“Board fo comply with 31
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A call may bo e payable Iy
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A call whall be deomed Lo have faresn

mado at tho ime when thes resolution ol
(he Board authonsineg Such call e
passod and may o mado payable by
maombers ona Subnequent date 1o be

specified by Directors

[ ourteen day's notice at feas! ol cvery
call made payable othermse than on
Allotment shall be given by the Cormpary
i the manner heremnafter provided for
the giving of notices spealying the tirme
and place of payment, and the person to
whom such call shall be paid Provided

that belore the e for payment of such

call the Board may by notice givenin the

manner heremafter provided revoke the
same  The Board may, from time to time
al therr discretion, extend the time fixed
lor the payment of any call and may
extend such ime as to all or any of the
members who, the Board may deem
Fanly entitled to such extension but no
member shall be entitled to any such

extension, except as a matter of grace
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36

—t

“Tand favour W

If by the terms of 1ssue of any share or

otherwise any amo urt is payable at any
fixed time or by installmerts at fixed
times, whether on account of the share
or by way of premium, every such
amount or installments shall be payable
as if it were a call duly made by the
Board and of which due notice had peen
given, and all the provisions herein
contained in respect of calls shall relate
to such amount or installments

accordingly.

—

I the sum payable in respect of any call
or such other amount of installments be
not paid on or before the day appointed
for payment thereof or any extension
thereof as aforesaid, the holder for the
time being of the share, in respect of
which the call shall have been made, or
such amount or installment shall be due,
shall pay interest for the same, from the
day appointed for the payment thereof to
the time of actual payment at such rate
not exceeding ten per cent per annum,
as shall from time to time be fixed by the
Board. Nothing in this Article shall
however, be deemed to make it
compulsory onthe Board to demand or
recover any such interest, and the
payment of suchinterest, wholly orin
part, may be waived by the Board if they
think fit so to do.

"nstaliment payapye
Money due to
members from the
Company may be applied
in payment ofcall orn
installment

37

Any money due from the Company to a
member may, without the consent and
notwithstanding the objection of such
member, be applied by the Company in
or towards the payment of any money

due from him to the Company for calls or
otherwise.

Part payment on account
to call etc. not to

preclude forfeiture

38

Neither a judgement nor a decree in 7]

favour of the Company for calls of other |
moneys due in respect of any shares nor




(20)

I_\NNM_\”N_;-M e ny  part {y(\ynw'r‘](r‘l)l gatisfaction

the
thereunder not the recoipt by
jon of any money

) M a port
Tl ‘ he due from

yshall from time to time

v ' «1 ¥
o o Company inre ypect

ymber to th
;:;‘\IJ\IS‘Z;IT.‘:;-"; aither by way of prir L;';.,::
or interest, nor any indulgence ru,m“,”l |
by the Company 11 respect of ,F‘,d;/t:,l,l
any such money shall preclude ,”w
forfeiture of such shares as hereina

provided

Proofon triaj onofsuit | 38 e e

“any action or
© 39 Onthe tial or hearing of any U
) e Shages sult brought by the Company against «
\ ¢ jal representatives to
aimed to be due to

member or his leg
recover any moneys cl
the Company for any call or other sum n
respect of his shares, it shall be \'.Hfrflf,li,‘ﬂt
to prove that the name of the rw:mbr:r‘ n
respect of whose shares the money 1S
sought to be recovered, appears entered
on t‘ho Register of Members as the
holder, or one of the holders, at or
subsequent to the date at which the
money sought to be recovered s alleged
to have become due, onthe shares in
respect of which such money Is sought to
be recovered, and that the amount

claimed is not entered as paid in the
books of the Company or the Register of
Members and that the resolution making
the call s duly recorded in the minute
book and that notice of such call was
duly given to the member or his legal
representatives sued in pursuance of
these presents; andit shall not be
necessary to prove the appointment of
the Directors who made such call, not
that a quorum of Directors was present
at the meeting of the Board at which
such call was made, nor that the meet, ng
at which such call was made duly
convened or constituted, nor any other
matter whatsoever, but the proof of the
matters aforesaid shall be conclusive
evidence of the debts, and the same
] shall be recovered by the Company
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- fhé—r—r‘ﬁérrill’f)eir T or h}?‘
from whorm the same 15
red unless it shall be
such mernber or his
the Comparny

“Tagainst
representatives
sought to be recove
proved, on hehalf of

resentatives against
of such mermber was

erted inthe register, of that
ght to be recovered has

rep
that the name

improperly ins
the money sougd’
actually been paid

y, if they think fit, subject

(1 The Board ma
to the provisions of Section 5

receive from any member willing to
advance the same, either in money of
money's worth the whole or 21y part of
the amount remaining unpaid 0 the
shares held by him beyond the sum
actually called up and upon the moneys
so paid or satisfied in advance, or SO
much thereof, as from time to time and at
any time thereafter exceeds the amount
of the calls then made upon and due
respect of the shares on account of
which such advances have been made,
the Company may pay or allow Interest
at such rate as the member paying such
advance and the Board agree upon,
provided always that I at any time after
the payment of any such money the rate
of interest so agreed to be paid to any
such member appears to the Board to be
excessive, it shall be lawful for the Board
from time to time to repay to such
member so much of money as shall then
exceed the amount of the calls made
uponsuchshares, unless there be an
express agreement to the contrary: and
after such repayment such member shall
be liable to pay, and such advance had
been made, provided also that if at any
tlme gfter the payment of any money so
pald in a}dvance, the Company shall go
Into liquidation, either voluntary or .
otherwise, before the full amount of the
money so advanced shall have become |
due by the member to the Company for |

0 of the Act




j manner, thé member making such
advance shall be entitled (as petween
other members) to
ack from the Company the full
f such moneys rightly due to
in prionty to any

N
No rightto vote

ing sucha
tled to any voung

advanced by him U
put for such
payable.

VIi. FORFEITURE OF AND

If call or installment not

paid notice to be gi
e
member given to

a1 |f any member fails to pay any money

due from him in respect of any call made
or amount Of instaliment as provided N
Article 35 on or before the day appointed
for payment of the same, or any such
extensionthereof as aforesaid or any
interest due on such call of amount or
installment or any expenses that may
have been incurred thereon the
Directors or any person authorised Dy
them for the purpose may, atany ime
thereafter, during such time as such
money remains unpaid, ora Judgement
or a decree In respect thereof remains
unsatisfied in whole orin part, serve a
notice in the manner herei nafter provided
for the serving of notices on such
member or any of his legal
representatives or any of the persons
entitled to the share by transmission,
requiring payment of the money payable
in respect of such share, together with
such interest and all expenses (legal or
otherwise) incurred by the Company by
reason of such non-payment

T - : |
erm of notice 42 The notice shall name a day (not earlier |

than the expiration of fourteen days from |
I the date of the notice) and a place or

\’i()\\
J

jr—
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or be and at which the
s aforesaid is to be paid

also stateé that inthe
nt of such money

such notice as

ants of any
tcomplied with, every or
of which the noticé

In default
of payment
shares may be forfeited h

guch forfeituré shall include all dividends
and bonuses declared in respect ofvthe
forfeited shares and not actually paid

pefore the forfeiture.

When any sharé shall have beensol ]
E : forfeited, notice Of the forfeiture shall b€
regge:)cf,fmfz;fz':r"e in givento the member.i nwhose na mg it

S stood immediately prior to the forfeiture
or to any of his legal representatives, or
to any of the persons entitled to the
share by transmission and an entry of
the forfeiture, with the date thereof, shall
forthwith be made inthe Register of
Members. The provisions of this Article
are, however, directory only and no
forfeiture shall in any manner be
invalidated by any omission of neglect to
give such notice or to make such entry
as aforesaid.

Notice of forfeiture 44 |

Forfeited  shares to| 45
become property of the

Any share so forfeited shall be deemed
to be the property of the Company and
the Board may sell, re-allot or otherwise

Company and may be -
dispose of the same, either to the original

sold etc.
holder thereof or to any other persons,
and either by public auction or by private
sale and upon such terms and insuch
- manner as the Directors shall think fit
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pay money d‘tlo a7

notwithstandin
the forfeijture I

Effect of forfeiture 48

I
Surrender of shares 49

I

T the meantime:

an‘(‘l until any share 509
all be sold, re allotted of
with as aforesaid, the
ay at the discretion

forfeited sh
otherwise dealt
forfeiture thereof M

nulled as @ matter of grace
ut not as of right, upon such
s as they think fit

and favour b
ter

ms and condition

f such ghares
e, together with
from the time of the

n respect O

owing upon of _
he forfeitur

at the time of t
interest thereon,
forfeiture until payment, atthe ra
exceeding ten pe
Board may determine,

manner in all respects as if the shares

had not beén forfeited, without any
deduction Of allowance for the value of
the shares at the time to the forfeiture
and the Board may enforce the payment
thereof if they think fit (but without being
under any obligation s© to do) withot
entitling such member or his
representative to any remission of such
forfeiture or to any compensation for the
same, unless the Directors shall think fit
to make such compensation, which they
shall have full power to do, insuch
manner and on such terms on pe half of
the Company as they shall think fit

tes, not

The forfeiture of a share shall involve the
extinction of all interest inand of all
claims and demands against the
Company of the member in respect of
the share and ail other right of the
member incident to the share except only
such of those rights as by these Article
are expressly saved

The Directors may, subject to the
provision of the Act, accept a surrender

<O MA :;,‘

S —

-
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50

Title of Purchaser and

allottee  Fo
r o
Shares forfeited|

51

The Company may

are from of by any member
of surrendering those onsuch

they think fit

writing, under signature of
one Director and countersigned py any ,
other person who may be authorise ”o
the purpose py the Board, that the catt

[ in respect of @
ntor |nsta||ment in
e e or was due or the

share was mad

interestin respect of acal, amount o;

installment was or the expenses were
may be, the notice

of any sh
desirous
terms as

A certificate in

f the share was made by @
Board to the effect, shall
dence of the facts

gainst all persons
sted in such share.

the forfeiture O
resolution of the
be conclusive evi
stated therein as @
entitled to of intere
receive the
consideration, if any, given for the share
on any sale, re-allotment Of other
disposition thereof and the person to
whom such share is sold, re-allotted or
disposed of may pe registered as the
holder of the share and shall not be
bound to see to the application of the
consideration, if any, nor shall his title to
the share be affected by any irregularity
or invalidity in the proceedings INn
reference to the forfeiture, sale, re-
allotment or other disposal of the share.

Company’s lien - on
shares

52

The Company shall have a first and
paramount lien upon all the shares not
being fully paid-up shares, registeredin
the name of each member (whether
solely or jointly with another or others)
and upon the proceeds of sale thereof,
for all moneys from time to time due or
payable by him to the Company for calls
made and all amounts or installments as
provided by Article 35 payable in respect
of such shares and no equitable interest
inany shares shall be created except




B e

T upon the footing and condition that
Article 25 hereof is to nave full effect

Any such fien shall extend to all

dividends from time to time declared in
respect of guch shares Unless othermse
ag1eed‘ the reglstrahon of a transfer of
shares shall operate as a waiver of the
Company's lien, if any, on such shares
The Board may atany time declare.any
shares to bé exempt, wholly or partially
from the provisions of this Article

e of enforcing such lien,
the Directors may sell, the shares subject
thereto in such manner as they think fit
and transfer the same to the name of the
purchaser, without any consent and
notwithstanding any opposition on the
part of the indebted member Of any other
person of persons interested theréin and
a complete title to the shares which shall
be sold and transferred shall be acquired
by the purchaser, by virtue of such sale
and transfer, against such indebted
member and all persons claiming with or
under him whether he may be indebted
to the Company in point of factor not.
But no such sale shall be made untll
notice in writing stating the amount due
or specifying the liability of engagement
and demanding payment or fulfillment or
discharge thereof and of the intention to
sell in default shall have been served
upon such memper or his heirs,
executors, administrators,
representatives or persons and default
shall have been made by him or them in
payment, fulfilment or discharge of such
debts, liabilities or engagements for
seven days after such notice.

Lien enforcedq by sale

. For the purpos

-

Application of | 54 The net proceeds of any such sale after
sale proceeds member payment of the costs of such sale, shall
be applied in or towards the satisfaction
of such debts liabilities or engagements
and the residue (if any) paid to such or
any of his executors, administrators
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ution of instr
of transfer nstrument

Validj
Share;y of sale of such

56

Upon any such

Register of Transfers

Instrument of transfer to
be executed by
transferor and transferee

57

58

' ',;;‘prpg;’ntan’\/ee‘r)r‘eeérgns or any of the
persr)rre (if any) ermtled by transmission
to the ghares sold

feiture af upon
n, N purported
ereinbefore

ale after fo
f enforcing @ lie
the powers h

orfeiture of for

. .
enforcing @ lienin purported exercise

|| causeé the
rs the Board sha .
o name to be entered inthe

ect of the shares sold

sale after f

and shall jssue t » :
certificate suchas's specifi
50 hereof in respect of the shares sold

and the purchaser shall not be boupd to
seetothe regularity of the proceedmgs
orto the application of the purchase
money and after his name has been
entered inthe Register 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

VIIl. TRANSFER AND TRANSMISSION OF SHARES

The Company shall keep a book called
the ‘Register of Transfers' and therein
shall be fairly and distinctly entered the
particulars of every transfer or
are in the

Company.

No transfer shall be registered unless a
proper instrument of transfer has been
delivered to the Company. Every
instrument of transfer (which shall be in
the form specified in the Rules) shall be
duly stamped, dated and shall be
executed by or on behalf of the transferor
and the transferee and in the case of a

share held by two or more holders or to

\
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deceased member

Death
more joj of one

Joint holders or 59
Title

of share o1 60 &)

rred to the |r>{rn names of tro
orees by all such joirt

joint tra nsferees
ecutors of

be transfe
or more transf
holders of py all such

as the caseé may be. several ex
of a deceased member

e shares

transfer th
deceased

in the name of such
e instrumert of
s If they

s of the share The
pecify the
f any, of

pect 0o

holder
sfer shall s

d occupation i

transfer in res
were the joint-
instrument of tran
name, address an

In the casé of the )
persons named |

Register as the joint-holders of any
share, the survivor or survivors shall be
the only persons recognised by the

Company as having any title to or
interestin such sharé, put nothing herein

contained shall be taken to release the
estate of the deceased 0!I nt-holder from
any liability on the shares held by him
jointly with any other person.

er, the survivor

more of the

On the death of a memb
s where the member was a

and his nominee of
nominees of legal representatives where

he was a sole holder, shall be the only
gnised by the company as
e to his interest inthe

or survivor
joint holder,

persons reco
having any titl
shares.

death of any one of
nthe

Where there is no, nominee the

executors or administrators of a
deceased member not being one of
several joint-holders shall be the only
perso ns recognised by the Company as
havmg any title to the shares registered
in the name of such deceased member
and the Company shall not be bound to
recognise such executors
adnumstrators, unless they shall have
first obtained probate or letters

or

of
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Otherwise
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|
Evidence of transm jssion
to be verified

62
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or other
4 the case mMay be
he Directors, in
bsolute
e wmithtne

administration legal

repreqentahmu a
prowded nevertheless, t
any ¢as€ whe
discretion think fit, ma
of probate
or such O

re they 10 their 3
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or Letters of

ther legal .
terms as 10
ay

producti on
Administration

representation, upon such
otherwise S they m

i+ and under the next Article,
ny person who
ertitled to the

ame of 2

Subject tot
precedi ng Article, any
the right to any share has been
of the death

ation of 1aw may, With
the consent of the Board (which they
shall not be under any obligation to give)
and upon his producing such evidence
that he sustains the character in respect
of which he proposes to act under the
Article and of his title as the Directors
think sufficient be registered as 2
member in respect of such shares This
clause is hereinafter referred to as the
‘transmission clause’ A transfer of the
share or other interest inthe Company of
a deceased member thereof made by his
legal representative shall, although the
legal representative is not himself a
member be as valid as if he had beena
member at the time of effecting the
transmission.

otherwise by oper

L

ion of a share shall be
verified in such a manner as the
Directors may require and the Company
may refuse 10 register any such
transmission until the same be SO
verified or unless an indemnity be given
to theﬂpany with regard to such

Every transmiss

[

|
|
\
|

\
o
S
ks N
\<\
\“~ ’
o5y,



. (30)

o whie ﬁt’ae’[_ﬁgcto 15 at ther

(J|écretion shal cornsider sufficient,
provided nevertheless, that there shall
on the Company of

jgation
to accept any indemnity,

s .
the Directors ghall have the same right to
i itled by
transm|ssion to any shares Of nis
i he were the tra referee

ry tra nsfer prese nted

of s
uch person -

for any diV! 0
moneys payable in respect of the share,
put he shall not be entitled 10 vote atany

meetings of the Ccompany and to any of
the rights and privi1eges of a member,
unless and urtil he shall have pecome @
member in respect of the shares

nofa

An application for the registratio
transfer of shares Of other interest of a
member in the Company may be made
either by the tra nsferor orthe tra nsferee
Where such application is made by the
transferor and relates 10 partly paid
shares, the transfer shall not be
registered unless the Company gives
notice of the application to the transferee
and the transferee makes no objection to
the transfer within two weeks from the
delivery of the notice.

Procedu
re on ——— ]
for transfer application | 64

Transfe 65 |
i W:t,:ocet‘;rfif:::tea;nd 65 (1) [t shall not be lawful for the Company to
e Ot ile register a transfer of any shares unless
the proper instrument of transfer duly
stamped, dated and executed by oron
behalf of the Transferor and by or on
pehalf of the Transferee and specifying
the name and address and occupation of
the Transferee has been delivered to the
Company along with the scrip andif no

suchscrip is in existence
] 7uch scripis In existence along with the \

,’4,___"4’—_-/
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letter of allotment of the shares \Where
the proper instrument of transfer is not

i ithin a period
eived by the Company

(T;:tho months from the date on which the
instrumernt 1 dated, the Directors may at

i i titled to seek
thelr $01¢ dlj including

isnLijcehmnities as it may deem fit, from b?rt]h
the transferof and transferee, Of from the
as lodged the same for

d may atits sole

o entitled to give effect to the
receipt of such
on and indemnities (.save
a competent court1s

d shall then give

discretion b
transfer

documentati
where an order of
produced, the Boar
effect to the tra nsfer).

on

refuses to register the

hares, the Company
month from the date on
ent of transfer is lodged
y send to the
Transferor notice of
edin Article 66.

If the Company
transfer of any S
shall within oné
which the instrum
with the Compan
Transferee and the
the refusal as provid

Nothing in clause (1) shall prejudice any
power of the Company to register as
shareholder any person to whom the
right to any share has been transmitted

by operation of law

Nothing in this Article shall prejudice any
power of the Company to refuse to
register the transfer of any share.

Directors may

decline to register
transfers

66

The Board may, atits absolute and
uncontrolled  discretion and  without
assigning or being under any obligation
to give any reason, decline to register or

acknowledge any transfer or

transmission of shares and in particular,
may so decline inany case in which t‘ne‘
Company has a lien upon the shares or
any of them or in the case of shares not

fully paid-up whilst any moneys called or
payable at a fixed time inrespect of the




Transferor
holder of

transfer registered

to remain| 67
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transfer to| 68

(32)

transmissio !
nsferor shall be deemed 1O

shares de edto i)e‘!'rarﬁfPrlpﬁh o
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gection 56 the ActS 1
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F"‘—"I“d'fﬁrm ) the ansrm%ion by
o tratr:n ;)f of the right to, any
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debentures th company »
re istration transfer shall ° oy
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the goard © tra e
. re? t:etrf fer 1s SO
respect ©
regnF;tered ot f r otrrl(ejrtv(\)/\se
and not's deb oa 0 s
refuse red tration O f rthertso
applied for. If t Bo fuse;lon )
registerthe transfer nsmi gt
any sha otice of the refus@
within two onths fr m the date on
which thé mstrument ¢ transfer on
intimation of transmssion was delivered
to the company sent to the
Transferee and the Transferor orto the
person giving intimation of the

the casé€ may be.

The Tra
remain the holder of the shares until the

name of the transferee shall be entered
inthe Register of Members.

nstrument of transfer which shall
Il remain inthe custody
of the Company. If the transfer relates to
the only share of all the shares
comprised in the certificate, such
certificate ora né
thereof shall, after the regis
transfer, be delivered to the transferee

and if the transfer relates only to a part of
the shares comprised in the certificate

the same shall, on registration of the | ’
transfer be retained by the Directors and
cancelled and new certificates will be

the transferor and the|

Every i
be registered sha

w certificate in lieu
tration of the

issued to
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ility whatever in consequence
iving effect to any

res onsib
e of purporting to

of its registe

pearing N the
), to the preJudice of
ersons having or claiming
right, title or interest to Of
hares, notwithstandr ng that
ay have had notice of
such equitable right title of interest of
prohibiti nd registration of such transfer
and may have entered such notice of
referred thereto inany book of the
Company, and the Company shall not be
pound or required to regard of attend or
give effect to any notice which may be
givento it of any equitable right, title or
interest or be under any liability
whatsoever for refusing or neglecting so
to do, though it may have been entered
or referred to insome books of the
Company, but the Company shal
nevertheless be at liberty to regard and
attend to any such nofice and give effect
thereto, if the Directors shall so think fit

any p
any equitable

inthe same $
the Company m

I —
The provision of these Articles shall
mutatis mutandis apply to the transfer or
transmission by operation of law of
debentures of the Company

I
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o shall direct andIn

o Foreto AS the Boar

Phert‘:\\jlar such shares may be 1ssued
Pe ' jal or quahfned right to
dinthe distribution of assets
and subject to the

of them either at par
any members of any
insuch other manner 2%
st benefi cial to

shares shall be offere

. ate of the offer are

persons who, at the d

Company, in proportion, as nearly as
circumstances admit to the capital paid-
up onthese shares at that date!

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

The offer aforesaid shall be deemed to
include a right exercisable by the person
concerned to renounce the shares
offered to him or any of them infavour of
any other person, and the notice shall
contain a statement of this right,

(iv) after the expiry of the time specified in
the notice aforesaid or on receipt of
earlier intimation from the personto
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
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offer or by reason of any other d 10;3
in apportio ning the same cannot In :
opinion of the Directors be conveniently
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Whenever any sh
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The right to iSsue further shares provided
in this clause, shall include a right to the
Company, to ISSU€ any instrument
including Global Depositary Receipt

qu far new share In
original capital

75

Except so far as otherwise provided by

the conditions of issue or by these
presents, any capital raised by creation

of new shares shall be considered as

part of the capital and shall be subject to ‘
the provisions herein contained with
reference to the payment of calls and
installments, transfer transmission
forfeiture, lien, surrender, voting and
otherwise in all respects as If It had been
the original capital ';




(37) /
there1s @

. whenever :

M he Directors shall, otal e with ihe

f '_’/
capiga) | 'Crease of 76 Tha”gel © oo notice Of the
istrar @ vided by
Registra’ apital @8 rovided
increase hThC P id within thirty

ing of the resolution

Transfer of Stock — 1
& convert he

he
ime i nk fit, fix t
e, i %7 o transferable an

.
y i ’ |
y

[ ' case.
such rules1n any partlcular

@ | Notice of such conversion of sharestmto
ock or reconversion of stock ‘m o} f
shares shall be filed with the Regrlstrar 0
Companies as provided In the said Act

r on the holders

The stock shall confe !
thereof respectively the same privileges
and advantages, as regards participation

in profits and voting at meetings of the
Company and for other purposes, as
would have been conferred by shares of
equal amount In the capital of the
Company of the same class as the
shares from which such stock was
converted but no such privileges or
advantages, except the participationin
profits of the Company or in the assets of
the Company ona winding up, shall be
conferred by any such aliquot part of
consclidated stock as would not, if
existing in shares, have conferred such
privileges or advantages. No such

st

Rights of stock-holders 78




(38)

.

conversion shall affect or prejudice any
preference of other special holders of the
share and authenticated by such
evidence (if any) as the prqvismns herein
contained shall, 80 far as circumstances
will admit, apply to stock as weI'I' as to
shares and the words “share’ and
“shareholder” in these presents s“hall
include “stock’ and “stock-holder”.

X.R

EDUCTION OF CAPITAL

Reduction of capital

79

The Company may from time to time by
Special Resolution, N suc»h manner
specified in the Act and sgbject to such
consents as may be required under any
other law for the ime being in force,

reduce in any manner.

its share capital

any capital redemption reserve acco unt;
or

any securities premium account.

Provisions relating to the

redemption of preference
shares

80

Subject to the provisions of Section 55 of
the said Act. whenever any preference
shares are issued which are or at the
option of the Company are to be liable to
be redeemed, the following provisions
shall take effect :

(M No such shares shall be redeemed
except out of the profits of the Company
which would otherwise be available for
dividend or out of the proceeds of afresh
issue of shares made for the purposes of
the redemption

(ii) No such shares shall be redeemed
unless are fully paid

redemption must be provided for out of
the profits of the Company or out of the
Company's Securities Premium Account

(i) The premium. if any payable on }‘
|

0\ \"V'ffy\\_
Yy < \\_\ \\
[¢ h\’

o\
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(39)

hefore the shares are redeemed

(1v)

Where any such shares are redeemed
otherwise than out of the proceeds of 3
fresh issue there shall, out of profits
which would otherwise have been
available for dividend be transferred to
the Capital Redemption Reserve

Account, @ sum equal to the nominal

amount of the share redeemed.

Subject to the
the Act and the

of preference shar
effected in accordance with the terms

and conditions of their issue and inthe
absence of any such terms and
conditions In such manner as the

Directors may think fit

preference shares

The redemption of
under this provision by the Company
shall not be taken as reducing the

amount of its authorised share capital

shares had never been issued: and
accordingly the share capital of the
Company shall not, for the purpose of
calculating the fees payable under
Section 385 of the said Act, be deeme
to be increased by the issue of shares

pursuance of this Article.

provisions of Section 55 of
se Articles the redemption
es hereunder may be

Where the Company has redeemed oris

about to redeem any preference shares
it shall never have power 10 issue shares

up to the nominal amount of the shares
redeemed or to be redeemed as if those

d
in

Provided that, where new shares are
issued before the redemption of the ol
shares the new shares shall not so fa
as related to stamp duty, be deemed t
have beenissuedin pursuance of this
Article unless the old shares are
redeemed within one month after the
issue of the new shares

d
r
0

]
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The Capital Redemption Reserve
Account may, notwithstanding anything
in this Article, be applied by the
Company, in paying up unissued shares
of the Company o pe Issued to
members of the Company as fully pad

bonus shares.

“Xi. MODIFICATION OF RIGHTS

Power to modify rights

81

)

are capital by reason of
issue of Preference Shares or otherwise
is divided into different classes of shares,
all or any of the rights and privileges
attached to each class may, subject to
the provisions of Section 48 of the Act,
pe vared, commuted, affected,
abrogated or dealt with by agreement
between the Company and any person
purporting to contract on behalf of that
class provided such agreement 1S ratified
in writing by holders of at least three-
fourths of nominal value of the issued
shares of the class OT1S sanctioned by
Special Resolution passed at a separate
meeting of the holders of the shares of
that class and supported by the votes of
the holders of not less than three-fourths
of the shares of that class

Whenever the sh

Article 81 not to derogate
from company'’s powers

This Article is not to derogate from any
power the Company would have if this
Article were omitted and in partucular the
powers under Chapter XV of the said
Act or Chapter V of the Companies Act
1956, whicheveris inforce for the time
being

The dissentient members shall have the
rnght to apply to Tribunal in accordance
with the provisions of Section 48 of the
Act ~

XIl. JOINT HOLDERS

Joint Holders

82

(1)

Where two or more persons are
registered as the holders of any
o — B r“\j
Securities they shall be deemed (so f




e
No transfe,
three persons

Liabilities of holders

Death of Joint holders

to moro than |~

(A1)

e Company shall be entit

ag the Company 18 concernad) to hold
1o as joint tenants with benefits of
ject ta the followang anc
ained in these

the san
qurvivorship sub
other provisions cont
Articles

ad to decline
to register more than three persons as
the joint holders of any Securities

The joint holders of any Security shall be
liable severally as well as jointly for and
in respect of all calls or installments and

other payments which ought to be made
in respect of such Securities

On the death of any one of more of such
joint holders the survivor or survivors
shall be the only person of persons
recognised by the Company as having
any title to the share but the Board may
require such evidence of death as they
may deem fit and nothing herein
contained shall be taken to release the
estate of a deceased joint holder from
any liability on shares held by him jointly
with any other person.

Receipt of one sufficient

®)

Any one of such joint holders may give
effectual receipts for any dividends or
other moneys payable in respect of such
Security.

Delivery of Certificate
and giving of notices to
first named holder

Only the person whose name stands first
inthe Register of Members (or the
relevant register maintained for that
Security) as one of the joint holders of
any shares shall be entitled to delivery of
the certificate relating to such or to
receive notices (which expression shall
be deemed to include all Documents)
from the Company and any notice given
to such person shall be deemed notice to
all the joint holders.

Votes of Joint holder

Any one of two or more joint holders may
vote at any meeting (Including voting by

postal ballot and by electronic voting)
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XIil. GENERAL MEETING

Annual General Meeting

83

nally or by an agent duly
nder a power of attorney or
ect of such shares as if
rtitled thereto and if
more than one of such joint holders be

present at any personally of by
y attorney that one of such

roxy Of b
F;;ersor\s so present whose name sta nds

irst or higher (a8 the case may be) on
:Ihr:tRegisgter in respect of such Security
shall alone be entitied to vote In respect
thereof. Provided always that a person
present at any meeting personally shall
be entitied to vote in preference toa
person, presert py an agent, duly
authorised under a power of attorney of
by proxy althoughthe name of such
persons present by an age_nt or proxy
stands firstin the Registerin respect of
such shares. Several executors of @
deceased member in whose (deceased
member's) sole name any Security
stands shall for the purpose of this sub-

clause be deemed joint holders

either perso
authorised u
by proxy inresp
he were solely €

The Company shall, in addition to any
other meetings which are hereinafter
referred to as “Extraordinary General
Meeting’, hold a General Meeting which
shall be styled its Annual General
Meeting at the intervals and In
accordance with the provisions of the
Act.

Directors may
Extraordinary

Meetings

call
General

84

The Directors may call Extraordinary
General Meetings of the Company
whenever they think fit and such
meetings shall be held at such place and
time as the Directors think fit

Power of Tribunal to call
General Meeting

85

If the default is made in holding an \
Annual General Meeting In accordance
with Section 96 of the Act, the Tribunal
may, notwithstanding anything in the Act

|
(orinthe Articles of the Company) on the 3




Calling of
Geneml

requisition

(13)

on of any member of the
call or direct the calling of 2

g of the Company, and
ary of consequertial
directions 8% the Central Governm?m
thinks expedientin relation to the calling,
holding and conducting of the meeting

on - The d rections that may
include 2 direction that

f the Company so present
proxy shall be deemed to

applicat!
Company,
General Meetin
uch ancill

Explanati
be given, may
one member 0
in person of by pr
constitute @ meeting.

oting heldin pursuance of

A General Me
sub-clausé (i)
directions of the
be an Annual Gener

Company.

tors of the Company

shall subject to any
Tribunal be deemed to
al Meeting of the

Extraordinary|
Meeting on

86

The Board of Direc
shall on the requisition of such number of

members of the Company as is specified
in sub-clause (4) forthwith proceed dqu
to call an Extraordinary General Meeting
of the Company.
o
hall set-out the matters

The requisitions
for the consideration of which the

meeting is to be called shall be signed by
the requisitionists and shall be sentto
the Registered Office of the Company.

The requisition may consist of several
documents in like form each signed by
one or more requisitionists.

The number of members entitled to
requisition a meeting in regard to any
matter shall be such number of them as
hold both on the date of such requisition
and on the date of receipt of the
requisition not less than one-tenth of

such of the paid-up capital of the
Company as at that date carries the right
of voting in regard to that matter \

Where two or more distinct matters are
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(44)

qpe(;{ﬁgd in the requisition, the provisions.
of sub-clause (4) shall apply separately
inregard to each such matters and the
requisition shall accordingly be vaiid ory |
act of these matters inrespect to

inresp “
which the ¢o nditions specified in that
sub-clause1s fulfilled \‘

e Goard does ot wthin tnerty ore

days from the date of the receipt of 3
valid requisitionin regard to any matters
uly to call a meeting for the

on of those matters on a day
an forty five days from the

eipt of the requisition, the ,
meeting may be called and held by the ‘
requistionists themselves within a period \
of three months from the date of the i

requisition

proceed d
conS|derati
not later th
date of rec

For the purposes of this
sub-clause, the Board shall inthe case of
a meeting at which a resolutions to be
proposed as a Special Resolution, be
deemed not to have duly convened the l
meeting if they do not give such notice
thereof as IS required by sub-section (2)

of Section 114,

Expla nation -

A meeting called under sub-clause (6) by
the requisitionists of any of them -

shall be called in the same manner as
nearly as possible as that in which
meetings are to be called by the Board;

but

shall not be held after the expiration of
three months from the date of the deposit

of the requisition.

shall convene meeting at Registered
office or in the same city or town where
Registered office is situated and such
meeting should be convened on working
day.

Where two or more persons hold any




shargs orinterestin g Co

rngsitnon or a notice callrin
signed by one or only so
for the purposes of this

Dahy ]0”.‘“\/' a
ng a meet) ng
Me of them shay|

Sect
same force and effect as if l;Ohr;:::;/e the
een

signed by all of them.

To whom notice to
be given

Any reasonable expe |

the requisitionists tt; ::::OI:::’rfr?:eby
failure of the Board duly to call a meetin
shall be repaid to the requisitionists by :
the Company; and any sum so repaid
shall be retained by the Company out of
any sums due or to become due from the
Company by way of fees or other
remuneration for their services to such of
the Directors as were in default

A General Meeting of the Company may
be called by giving at least clear twenty
one day's notice in writing or through
ode but a General Meeting
may be called after giving shorter notice
if consent is givenin writing or by
electronic mode by not less than ninety
he members entitled to
vote at such meeting.

]

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

Notice of every general meeting of the
Company shall specify the place, date,
day and the hour of the meeting and
shall contain a statement of the business

to be transacted thereat.

Such notice shall be given -

(45)
9
Length of Notice for calling | 87 (1)
meeting
electronicm
five percent of t
latter.
Contents of Notice (2)
(3)

“WNAX £




e

(1) to every member of the ¢,
>Lomparn
representative of ary dac ;.qg: ,,J l,IA agal |
or the et Mac e
the assignee of aninsoly ar pe ¢ sl
? moer |

(46)

(i) to the auditor or auditors of 1. ]
Company, and Lne \

n — —_— l‘\
(i) to every Director of the Company \\
\

T (iv) | to every trustee for the debertire roidar |
of any debentures i1ssued by the ~
Company. |

|

Omission to  give notice ) The accidental omission to give natice to
or non-receipt of notice or the non-receipt of notice by, any
shall  not invalidate member or other person to whom it
proceedings should be given shall not invalidate the
proceedings at the meeting

In every notice calling a meeting of the

Company there shall appear with
reasonable prominence a statement that
a member entitled to attend and votels
entitled to appoint a proxy or where that
is allowed one or more proxies, to attend
and vote instead of himself and that a
proxy need not be a member

Proxy (5)

Explanatory statements (6) Where any items of business to be
transacted at the meeting are deemed to

be special as provided In Article 88 there
shall be annexed to the notice of the
meeting a statement setting out all
materials facts concerning each such
item of business namely:

(a) The nature of concern Of interest,
financial or otherwise, if any of the
following persons, in respect of each
item of:

| (i) every Director and the Manager, if any.

/ e
(i) every other Key Managerial Personnel; }
and ‘

(i) relatives of the persons mentioned In ‘
sub-clause (i) and (1) ‘

R




referred n th

Inspection of documents
explanatory statement %

Business to bel 88
lransacted at meetings

(b)

L ——

(7)

Circulation of members| 89

resolutions

Any other information and facts that may
enable members to understand the
eaning, scope and implemertation of
s of business and to take

m
the item
decision thereon.

ny item of business consists of
of approval to any
he meeting the time and
document can be
e specified In the

Where 3
the according
document by t
place where the
inspected shall b
statement aforesaid.

an Annual General
ess to be transacted at

be deemed special with
the exception of business relating to (i)
the consideration of the Financial
Statements, (including the consolidated
financial statements, if applicable), and
the Reports of the Board of Directors and
Auditors, (i) the declaration of a
dividend, (iii) the appointment of
Directors in the place of those retinng
and (iv) the appointment of and the fixing
of the remuneration of the Auditors. In
the case of any other meeting all
business shall be deemed special

[n the case of
Meeting all pusin
the meeting shall

Upon a requisition of members
complying with Section 111 of the said
Act, the Directors shall comply with the
obligations of the Company under the
said Act relating to circulation of
members’ resolutions and statements.

Certificate conclusive as 90
to Meeting  having beer

duly called

A certificate in writing, signed by the
Secretary or by a Director or some officer

or agent appointed by the Board for the
purpose, to the effect that according to
the best of its belief the notices
convening the meeting have been duly
given shall be prima facie evidence
thereof

Security arrangement  ai 91
venue of meetings.

The Board, and the persons authorised
by it shall have the right to take and/or




XIV. PROCEEDINGS A

(18)

T GENERAL MEETING

—

make suitable arrangemerts for ensuring
the safety of any meeting — whether 3
general meeting or a meeting of any
class of Security, or of the persons
attending the same, and for the orderly
conduct of such meeting, and
notwithstanding anything cortained "
this Articles, any action, taken pursuant
to this Article In goad faith shall be final
and the right to attend and participate in
such meeting shall be subject to the
decision taken pursuant to this Article

S AND ADJOURNMENT THEREOF

No General Meeting, Annual or

Extraordinary, shall be competent to
enter upon, discuss of transact any

pusiness a statem ent of which has ‘not
been specified inthe notice conven ng
the meeting except as provided in the

said Act

No business shall be transacted at 'a ny
General Meeting, unless the requisite
quorum s present at the time when the
meeting proceeds to business. The
quorum for a general meeting shall be
the presence in person of such number
of members as specified in Section 103
of the Act. Subject to Article 82(7) when
more than one of the joint-holders of a
share is present only one of them shall
be counted for ascertaining the quorum
Several executors or administrators of a
deceased person in whose sole name
shares stand shall for the purpose of this
clause be deemed joint holders thereof

when meeting to  be
dissolved and when to be

adjourned

Business which may not | 92
be transacted at the
meeting

Presence of Quorum 93
If quorum not  present,| 94

If, within half an hour from the time
appointed for holding the meeting, a

quorum of members is not present, the
meeting if convened by or upon such

be dissolved, but in any other case
shall stand adjourned pursuant to the

|

provisions of sub-section (2) of section

requisition of members as aforesaid shall |

1t




Adjourned meeting to
transact business even If
no quorum present

I
95

General Meeting

96

(49)

//7
ed meeting a quorum of

] 103 of the Act \

if at such adjourr
members IS not present within half an

hour from the time appointed for holding
the meeting, the members present,
whatever their number, shall be a

y transact the business

quorum and ma
and decide upon all matters which could

properly have peen disposed of at the
meeting from which the adjournment
took place, if a quorum had been present

thereat.

The Chairman of the Board (whether
Member Of not) shall if present and
willing, be entitied to take the chair at
every General Meeting, whether Annual
or Extraordinary, put if there be No such
Chairman of in case of his being present
or being unwilling or failing to take the
chair within fifteen minutes of the time
appointed for holding such meeting, the
members present shall choose another
Director (whether Member of not) as
Chairman and if all the Directors present
decline to take the chair or if there be no
Director present, then the members
present shall choose o0ne of their own
members to be Chairman of the meeting.
If a pollis demanded it shall be taken
forthwith in accordance with the
provisions of sub-section (2) of section
104. The Chairman elected on a show of
hands shall exercise all the powers of the
Chairman for the purpose of such poll. If
some other person is elected Chairman
as a result of such poll, he shall be the
Chairman for the rest of the meeting.

The Chairman be permitted to hold the
position of both the Chairman of the
Board and/or General Meeting as well as
Managing Director/CEO/equivalent
position thereof in the Company as per
the recommendations of the appro priate
committee of  the Directors and




BE—

When _ chair  vacanf| 9/
business confined to
election of Chairman

Chairman with consent| 98
of members may adjourn

meeting

Notice of adjournment 99

Chairman’s declaration
of result of voting by
show of hands

//
Chairman’s declaration

of result ofvoting by
show of hands

conclusive.

N S

(50)

i m%miné?;é’éﬂh'aﬁ"% tr

approved by he Board of Directors and |
as permmed by applicable laws from
time to time

ansacted at ary
General Meetind. except the election of
Chairman, whilst the chair 1s vacant |

L —— y. with the consert of a.

The Chairman ma
i f the members personally \

ny meeting, adjourn such
meetind from time to time and from place
he city, town or village where

to placé int
the Reglstered Office of the Company be
situate put no pusiness shall be

trarsacted at any adjourned meeting
other than the business left unfinished at

the meeting from which the adjournment
took placeé A resolution passed atan
adjourned meeting of the Company shall
be treated as having been passed on the
date on which it was in fact passed and
shall not be deemed t0 have been
passed on any earlier date.

eeting is adjo urned for

thirty days ©f more noticé of such
adjourned meetind shall be given as n
the case of an original meeting

Whenever any m

At any General Meeting, @ resolution put
to vote of the meeting shall, unless a poll
is demanded under Section 109, or If the
voting 1S carried out electro nically be
decided on a show of hands. Such voting
ina general meeting or by postal ballot
shall also include electronic voting in @
General Meeting of Postal Ballot as
permitted by applicable laws from time 10

time ‘

|

|

N declaration by the Chairman In

pursuance of clause (1) hereof thaton a
show of hands a resolution has or Nas
not been carried of has or has not been

carried either unanimously of by a



(51)

Casting vote Of the
Chairman

101

I(I)linutes of Proceedings
fGeneral Meetings of
Board and Other meeting

102 | (1) (a)

particular majority and an entry to that

effect in the book containing the minutes
of the proceedings of the Company, shall
pe conclusive evidence of the fa&
without proof of the number of propoﬁlon
of the votes cast in favour of or against
such resolution.

In case of an equality of votes the
Chairman of any meeting shall both on
the show of hands and at a poll (if any)
held pursuant to a demand made at such
meeting, have a second or casting vote

The Company shall cause minutes of all
proceedings of General Meetings of any
class of shareholders or creditors, and
every resolution passed by postal ballot
and of all proceedi ngs at meetings of its
Board of Directors or of committees of
the Board, to be entered in books kept
for the purpose

The minutes of each meeting shall
contain a fair and correct summary of the

proceedings thereat

Al appointments of officers made at any
time of the meetings aforesaid shall be
included in the minutes of the meeting.

In case of @ meeting of the Board of
Directors of of a Committee of the Board,
the minutes shall also contain

(i) the names of the Directors present at
the meeting, and the names of the
Directors who are present through video
or other audio-visual means

(ii) in the case of cach resolution passed
at the meeting, the name of the
Directors, if any, dissenting from or not
concurring on the resolution

————
There shall not be included in the ‘

|

minutes, any matter which, in the opinion ‘3
of the Chairman of the meeting \

1
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Minutes to pe evidence

Presumption to be drawn
where  minutes duly]
drawn and signed

(52)

F(I) 15 of could reasonably be regarded 2
> rex d as

defamatory of any person

(inis irrelevart to the irterests of the
Company, or ’
I ——

(1) 1s detrimental to the irterasts of the

Company

Explanation The Chairman shal
exercise an absolute discretion in reqgard
to the Inclusion or NOm-i nclusion of any

matter in the minutes on the grounds
specified IN this Article

Any such minute, If purporting to be
signed by the Chairman of the meeting at
which the proceedings took place or by
the Chairman of the next succeeding
meeting, shall be evidence of the

proceedings

minutes have been kept in
hereof, then

the meeting

Where the
accordance with clause (1)

until the contrary is proved,
shall be deemed tO have been duly
called and held and all proceedings
thereat to have duly taken place and
resolution passed by circulation, postal
pallot or other permitted means shall be
\ed to have been duly passed, and

£

constri
in particular all appointments Ol

Directors, Key Managerial Personnel

Auditors or Company Secretary In
made at the meeting sne Il

the

practice,
deemed to be valid, including th
that are required to be transac

meeting of the Board as specified I
79 d Act

Section 179 of the said

minutes of the

The books containing the
proceedings of General Meetings of the
Company shall

The kept at the registered office 0

miany; and

during business hours ot
f any member without charce
%
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Vote of person of 108
unsound mind

/ or other leqgal
guardian and not otherwige andgany
such committee or guardian may, on
poll, vote by proxy e

Votes in respect of 109 i i i

Securities under dispute i Airen. wray i Corned
Securities is under dispute before arS(y
court, where no injunction subsists (or
direction made) as to the exercise of
voting rights or other rights of a member
including the rights attached to such
Securities, the Board shall be entitled to
suspend any such right aforesaid.

n

Representation of| 110 A Member being a Body Corporate
corporations (whether a company within the meaning
of the said Act or not) may by resolution
of its Board of Directors or other
governing body authorise such persons
as it thinks fit to act as its representative
at any meeting of the Company, or at
any meeting of any class of members of
the Company. A person authorised by
resolution as aforesaid shall be entitled
to exercise the same rights and powers
(including the right to vote by proxy) on
behalf of the Body Corporate which he
represents as that body could exercise I
it were a member, creditor or holder of
debentures of the Company

Number of votes to| 111 | (1) Subject and without prejudice to any

which member is entitled special privileges or restrictions or
conditions for the time being attached to

or affecting the preference or other
special classes of shares, if any, issued
by and for the time being forming part of
the capital of the Company every
member, entitled to vote under the
provisions of these presents and not




Fansmission clause

(60)

is entitled to transf
er, until such
tst?all become a member in repsergrm
ereof or shall duly transfer the sra)ect
e me

must b
right

Transfer
registered fo pass
to dividend

A transfer of shares shall not pass the
right to any dividend declared thérao‘
before the registration of the trars(ern

Dividend when and how
to be paid

131

No dividend shall be paid by the
Company in respect of any share except
to the registered holder of such shar;‘or
to his order or to his bankers or any ;ther
person as permitted by applicable law

All dividends shall be paid by the
cheque, or warrant in respect thereof
shall be posted within thirty days of the
date on which such dividend Is declared
by the Company. Every such chegue or
warrant shall be made payable to the
order of the personto whom it Is sent
The Company shall not be liable or
responsible forany cheque or warrant
lost in transmission of for any dividend
lost to the member or person entitled
thereto by forged endorsements on any

r warrant, or the fraudulent or

cheqgue O
other

improper recovery thereof by any
means.

Notice of dividends

132

Notice of the declaration of any dividend
whether interim or otherwise, shall be
givento the members in the manner
hereinafter provided for giving of notice

to member

Production  of share
certificate when applying
for dividends

133

The Directors may, if they think fit, call
upon the members, when applying for
dividends, to produce their share
certificates to such person or persons
appointed by them in that behalf

Any one of Joint-holders
of share may receive
dividends

134

Any one of several persons who are
registered as joint-holders of any share
may give effectual receipts for all
dividends and payments on account of
dividends in respect of such snare ’x
|




share:
mmnmres‘ debentira Stoc

bonds or other Obligations of th
Company, or (2) by crediti ng '

Issued and are not fully paid up, in
proportlon to the amounts pa‘|rj or
credited as paid up thereon respactivel
with the whole or any part of the sam; !

For the purposes above set out the
Company may, subject to the provisions
contained in section 63, apply: (i) its free
reserves, (i) the Securities Premium
Account subject to the provisions of
Section 52(2) of the said Act; (iii) the
Capital Redemption Reserve Fund
subject to the provisions of Section 55(4)
of the said Act; and (iv) such other
reserves or account as may be applied
for issue of bonus shares

The Board shall have the right to fix a

Date for determination of 138
Members entitled to bonus, date for the purpose of determining the
dividend and other actions Members who are entitled to the
of the company. payment of the dividend, or shares
pursuant to the capitalisation of reserves,
and for any other action of the Company
that requires determination of the details
L of Members.
I XVII. ACCOUNTS
Accounts 139 | (1) The Directors shall keep or cause to be

kept at the Registered Office of the

Company or at such place in India as the
Board thinks fit proper books of accounts

inrespect of:

all sums of money received and
expended by the Company, and the
matters in respect of which the receipt
and expenditure take place;

all sales and purchase of goods by the
Company; and

the assets and liabilities of the Company




N .

(63)

(V) [The items of cost, ff any-as specified in
the relevant Rules.

of account shall also be
pranch office of the

ther in or outside India,
relating to the transactions of that office
and proper summarised returns made up
to dates at intervals of not more than
three months shall be sent by each
pranch office to the Company at its
Registered Office of the Company of the
other place referred to in clause (1)

hereof.

ount referred to in

() The books of acc
clause (1) and (2) shall be such books as
e atrue and fair view

are necessary to giv
of the state of affairs of the Compgny or
such branch office and to explainits

transaction.

(2) Proper books
kept at each

Company, whe

(4) The books of accounts and other quks
and Papers shall be open to inspection
by any Directors during pusiness hours.

hall comply inall respects

(5) The Directors s
with Sections 128, 129, 133, 134,136, to

138 of the said Act and any statutory
modifications thereof.

—

The Directors shall, from time to time,
determine whether and to what extent,
and at what times and places, and under
what conditions or regulations, the
accounts and books of the Company, or
any of them, shall be opento the
inspection of the members not being
Directors: and no member (not being a
Director) shall have any nght of
inspection of any account or book or
document of the Company except as
conferred by law or authorised by the

Directors

Inspection to members| 140
when allowed

ll):/na/rlqc/'jal Statements to| 141 Subject to Section 129 of the Act at
e lai before  the every Annual General Meeting of the
Company the Directors shall lay before




(64)

member

the Company @ Financial Statements for
each financial year.

Contents of

F
Statements inancial 142

Financial Statements, 143
how to be signed

144

Right of Members to| 145
copies of Financial
Statements and Auditors’
Report

-
The Financial Statements shall give a

true and fair view of the state of affairs of
the Company at the end of the period of

the account..

Financial Statements shall comply with
the provisions of Section 129 and 133 of
the said Act.

The Fina ncial Statements shall be signed
in accordance with the provisions of
Section 134 of the said Act.

The Directors shall make out and attach
to every Balance Sheet laid before the
Company in General Meeting a Report of
the Board of Directors which shall
comply with the requirements of and
shall be signedin the manner provided
by Section 134 of the said Act.

A copy of every Financial Statements
(including consolidated Financial
Statements, the Auditors’ Report and
every other document requi red by law to
be annexed of attached, as the case

may be, to the Financial Statement)
which is to be laid before the Company In
General Meeting shall not less than
twenty one days before the date of
meeting be sent to every member, every
trustee for the debenture holder of any
debentures issued by the Company, to
the Auditors of the Company, and every
director of the Company.

If the copies of the documents aforesaid
are sent less than twenty oné days
before the date of the meeting they shall,
notwithstanding that fact, be deemedto
have been duly sentif itis O agreed by
ninety five percent of the members
entitled to vote at the meeting.

{The accidental omissionto send the
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Copies of Financial
Statements etc. be filed

146

T receipt of the documents aforesaid by,

documents aforesaid, to or the non-

any member Of other person to whorm it
should be given shall not invalidate the
proceedings at the meeting

Any member or holder of debertures of
the Company whether he is or is not
entitled to have copies of the Company's
Financial gStatements sent to him, shall
on demand, pe entitled to be furnished
without charge. and any person from
whom the Company has accepted a sum
of money by way of deposit shall on
demand accompanied by the pay ment of
a fee of fifty rupees, be entitled to be
furnished with a copy of the last Financial
Statements and every other documents
required DY law to be annexed oOf

attached thereto

Financial Statement,

A copy of the
Financial

including consolidated
Statement, if any, along with all the
documents whichare required to be or
attached to such Financial Statements
under this Act, duly adopted at the
annual general meeting of the company,
shall be filed with the registrar within
thirty days of the annual general

meeting.

If the Annual General Meeting pefore
which a Financial Statement is laid as
aforesaid does not adopt the Fina ncial
Statements, the un-adopted Fi nancial
Statements together with the other
documents that are required to be
attached to the fi nancial statements shall
be filed with the registrar within thirty
days of the annual general meeting
Thereafter, the Financial  Statements
adopted at the adjourned annual general
meeting shall be filed with the Registrar
within thirty days of such adjourned
annual general meeting




When
de
emed finally settled

Number o7

accounts to be

XVIl. BOARD OF DIR

Directors

The First Director Of The
Company Are

Debenture Directors

Nominee Director

149

150

147

(66)

Di

be

an

Co

em
cor

and re-appolnt an

The number ©
Than three and not more than fifteen

Directors peyond 15 after passing 2
Special Resolution

shall create @ mortgage of any property.

and from time .
appoint 2 Director of Directors, 1N
accordance with the provisions qf the

Director” means 2 Dire
shall have all the rights and privileges of

except in SO farasis otherwise provided
for herein of by the Trust Deed securng
the-Debentures or the deed creating the
morigage, as the case may be

Any deed for securi

may be SO arranged 1o provide for the
appointme nt from time to amMe by the
lending financial co rporation of some
person of persons 10 pe a director of
directors of the Company and may

ccount when audited and
a General Meeting shall be

f Directors shall not be less

The Company shall have the
wer © increase the number of

Ad
he Company shall issue
iders of such
r if and when the Company

mortgagees to whom
hall be mortgaged, may
ht to appointand nominate
ime to time remove and re-

said

term
ctor for the time

ing in office under the Article, and he

rector”’

ordinary Director of the Company,

ng loans by the

mpany from financial corporations

power such  lending financial

poration from tme to tmMe to remove

y Director $©
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appointed. A Director appoirted under
this Article is herein referred ag
“Nominee Director” and the term
“Nominee Director” means any director
for time being in office under this Article
The deed aforesaid may cortain ancillary
provisions as may be arranged between
the Company and the lending
corporation and all such provisions shall
have effect no twithstanding any of the
other provisions herein contained.

Qualification of

No Director of the Company be required
to hold any qualification shares

- ]
A Director may receive remuneration by

The Directors shall arange to maintain
at the Registered office of the Company
a Register of Directors, Key Managenal
Personnel, cortaining the particulars and
in the form prescribed by Section 170 of
the Act. It shall be the duty of every
Director and other persons regarding
whom particulars have to be maintained
in such Registers to disclose to the
Company any matters relating to himself
as may be necessary to comply with the
provisions of the said sections.

way of fee not exceeding such amount
as may be permissible under the Rules
for attending each meetings of the Board
or Committee thereof; or of any other
purpose whatsoever as may be decided
by the Board.

Subject to the provisions of Section 197
of the said Act:

Dir ector al 152
-
Register of Directors etc. | 153
and of Directors
Shareholdings
Fee for Directors 154
Additional Remuneration | 195 | (1)
for Services

Any one or more of the Directors shall be
paid such additional remuneration as
may be fixed by the Directors for
services rendered by him or them and
any one or more of the Directors shall be
paid further remuneration if any as the
Company in General Meeting or the
Board of Directors shall from time to time




determine Such remuneration and/or
additional remuneration may be paid by
way of salary or commission on net
profits Of turnover of by participation In
profits of by way of perquisites or in any

other manner of by any or all of those

If any director, peing willing shall be
called upon to perform extra services, Of
to make any specia| exertion for any of
the purposes of the Company, the
Company In General Meeting or the
goard of Directors shall, subject as
aforesald, remuneraté such Director of
where there 1S more than one such
Director all or such of them together
either by 2@ fixed sum Of by a percentage
of proﬂts orinany other manner as may
be determi ned by the Directors and such
remuneratlon may be eitherin addition to

orin substitution for the rem uneration

above provided

me fix

he Directors may from time to U
the remuneration to be paidto any
member Of members of their pody
constituting @ committee appomted by
the Directors in terms of these articles
not exceeding such amount as IS
permlssible under the Rules. per meeting
attended Dy him

Remuneration of T
Committee

Ex The Board of Directors may allow and
pay to any Director fair compensation for
his travelling and other expenses
incurred In co nnection with the business
of the Company including aftendance at

meeting of the Board or Commiftee

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

nsound mind |
|




py court of competent jurisdiction

r——f——(“’)“ he is an undischarged insolvent,

—{@iiy  |hehas applied to be adjudicated as an
insolvent and his applicationis pending,

he has been convicted by a Courtin
|ndia of any offence involving moral

turpitude of otherwise and sentenced in
respect thereof to imprisonment for not
|ess than 6 months, and a period of five
years has not elapsed from the date of

expiry of the sentence,

he has not paid any call in respect of
Company held by him,
jointly with others and
lapsed from the last
t for the call; or

shares of the
whether alone of
six months have €
day fixed for the paymen

(vi) an order disqualifying him for
appointment as Director has been

passed by @ Court or Tribunal and the
order is in force,

onvicted of the offence
ated party tra nsactions

I
(vii) he has been ¢
dealing with rel
under Section 188, or.

d with sub-section 3

(vii) |he has not complie
of section 152.

M | |The Company shall appoint such number
of Independent Directors as it may deem
fit, foraterm specified in the resolution
appointing him. An Independent Director
may be appointed to hold office for a
term of up to five consecutive years on
the Board of the Company and shall be
eligible for re-appointment on passing of
Special Resolution and such other
compliances as may be requ red inthis
regard. No Independent Director shall
hold office for more than two consecutive
terms. The provisions relating to
retirement of directors by rotation shall
notbe applicable to appointment of

Appointment of directors 159
and proportion to retire
by rotation




—

Pr:ovision regarding] 160 | (1)
Directors retiring by
rotation

(70)

- 'f‘ﬁﬁﬁéé_ﬁlé‘rﬁmmdq of the total

|

I By ey

Tindependent Directors

number of Directors of the Cormpany
shall

be persons whose period of office is
liable to determination by retirement of
Directors by rotation; and

save as otherwise expressly provided in
the said Act, be appointed by the
Company in General Meeting

Explanation.- for the purposes of this
Article “total number of Directors” shall
not include Indepe ndent Directors
appointed on the Board of the Company.

The remaining Directors of the Company
shall also be appointed by the Company
in General Meeting except to the extent

that the Articles otherwise provide or

permit.

Subject to the provisions of Section 152
of the Act at every Annual General
Meeting, one-third of such of the
Directors for the time being as are liable
to retire by rotation, of if their number is
not three or a multiple of three, then the
number nearest to one-third, shall retire
from office.

The Directors to retire by rotation at
every Annual General Meeting shall be
those who have been longest in office
since their last appointment, but as
between persons who become Directors
on the same day, those who are to retire
shall in default of and subject to any

agreement  among themselves,  be
determined by lot.

A retiring Director shall be eligible for re-
election.

At the Annual General Meeting at which
a Director retires as aforesaid,  the




1 TCompany may fill up the vacancy by
appointing the retiring Director or some
other person thereto

(08 »~W67m'e?etirrﬁg‘5rector 18 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 next week, at the same
time and place, or if that day is a
National Holiday. till the next succeeding
day whichis not a holiday, atthe same

time and place.

(iii) |f at the adjourned meeting also, thg
place of the retiring Director is not filled
up and that meeting also has not
expressly resolved not to fill the vacancy,
the retiring Director shall be deemed to
have been re-appointed at the adjourned

meeting unless :-

(i) at the meeting or at the previous
meeting @ resolution for the re-
appointment of such Director has been

put to the meeting and lost,

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

(iii) he is not qualified or is disqualified for

appointment; J

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

(v) Section 162 s applicable to the case. J

Removal of Director

161 The Company may by an ordinary
resolution remove any Director (not
being a Director appointed by the
Tribunal in pursuance of Section 242 of
the Act) in accordance with the
provisions of Section 169 of the Act. A
Director so removed shall not be re-




| Notice of
when to be given

candidature| 162

CQnsent of candidate for | 163
Directorship to be filed
with the Registrar

———T7 Tappointed a Director by the Board of

Directors

A person who is not a retiring Director
ghall subject to the provisions of the said
Act, be eligible for appointmert to the
Office of Director at any General
Meeting, if he or some member intending
to propose him has, not less than
fourteen days before the meeting, left at
the Registered Office of the Company a
notice in writing under his hand signifying
his candidature for the office of Directors
or as the casé may be, the intention of
such Member to propose him as a
candidate for the office, along with
deposit of oné lakh rupees or such other
amount as may be specified in the

relevant Rules

The amount SO deposited shall be
refunded to such personor, as the case
may be, to the Member, if the‘person
proposed gets elected as @ Dneptor or
gets more than 25% of total valid votes.

inted as a Director shall

A person appo . .
not actas a Director unless he gives his
ffice as director and

consent to hold the o
such consent has been filed with the

Registrar within thirty days of his
appointment in such manner as
prescribed inthe relevant Rules.

At a General Meeting of the Company a

Appointment of Directors 164
to be voted on
individually

motion shall not be made for the
appointment of two or more persons as
Directors of the Company by a single
resolution, unless a resolution that is
shall be so made has first been agreed
to by the meeting without any vote being

given against it.

A resolution moved in contravention of
clause (1) shall be void, whether or not
objection was taken atthe time to its

being so moved,




-

(73)

—

For the purpose of this Article a motion
for approving a person's appointmert or
for nominating a person for appoirting
shall be treated as a motion for his
appointment.

Directors may  appoint|
additional

Directors

165

The Directors shall have power at any
time and from time to time, to appoirt
any person other than a person who fails
to get appointed as a director ina
general meeting, as an additional
director at any time. Each such
Additional Director shall hold office only
up to the date of the next following
Annual General Meeting, or the last date
onwhich the annual general meeting
should have been held, whicheveris
earlier, but shall be eligible for
appointment by the Company at that
meeting as a Director.

Filling up of casuall
vacancies

166

[f the office of any Director appointed by
the Company in General Meeting is
vacated before his term of office expires
inthe normal course, the resulting casual
vacancy may be filled by the Board of
Directors at a meeting of the Board

Any person so appointed shall hold office
only up to the date up to which the

Director in whose place he is appointed
would have held office if it has not been

vacated as aforesaid.

T

Appointment of Alternate
Director

167

The Board of Directors may appoint a
person, not being a person holding any
alternate directorship for any other
Director in the Company, to actas an
Alternate Director to act for a Director
(hereinafter called ‘the Original Director’)
during his absence for a period of not
less than three months from India

No person shall be appointed as an
alternate director for an Independent
Director unless he 1s qualified to be
appointed as an Independent Director




notice of meetings of the Directors and
to attend and vote thereat a(;gf)r(jihq'y

(4) "I An Alternate Director shall vacate office If
and when the Original Director returrs to
India '
(5) |f the term of office of the Original

Director is determined before he so
returns to India as aforesaid any
provision for the automatic re-
appointment of retiring Directors in
default of another appointmert shall
apply to the Original Director and not to
the Alternate Director

(6) An Afternate Director may be removed
by the Board of Directors which may
appoint another Alternate Director in his

place.
Directors  may  act| 168 The continuing Directors may act
Aotitis@naing notwithstanding any vacancy in their
vacancy body, but, if and s0 long as their number
is reduced below three, the continuing

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

said number, or of summoning a General
Meeting of the Company, but for no other
purpose.

XX. RESIGNATION OF OFFICE BY DIRECTORS

Resignation of Directors 169 Subject to the provisions of Section 168
of the Act a Director may at any time

resign from his office upon giving notice
in wiiting to the Company of his intention
50 to do, and thereupon his office shall
be vacated.

XXI. PROCEEDINGS OF BOARD OF DIRECTORS

Meeting of Directors 170 A minimum number of four meetings of
the Directors shall have been held in

every year insuch a manner that not
more than one hundred and twenty days
shall intervene between two consecttive

meetings of the Board. The Directors

.
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rt::nmeet together for the conduct of
s 338 adjourn ang otherwise reqgulat

thglr meeti ng ane proceedings ‘aglt?waa )

think fit, and may determi neithle quor:Jym

necessary for the tr
. ansactio
business n of

Meeting through video
conferencing

The Boa_rd of Directors shall be ertitied
to hold its meeting through video

conferencing or other permitted means
and in conducting the Board meetings '
through such video conferencing or other
permitted means the procedures and the
precautions as laid down in the relevant
Rules shall be adhered to With regard to
every meeting conducted through video
conferencing or other permitted means,
the scheduled venue of the meefings
shall be deemed to be in India, for the
purpose of specifying the place of the
said meeting and for all recordings of the
proceedings at the meeting

Notice of Meetings

Subject to provisions of Section 173 (3)
of the Act, notice of not less than seven
days of every meeting of the Board of
Directors of the Company shall be given
in writing to every Director at his address
registered with the company and shall be
sent by hand delivery or by post or
through electronic means

The meeting of the Board may be called
at a shorter notice to transact urgent
business subject to the condition that at
least one Independent Director of the
Company shall be present at the
meeting. Inthe event, any Independent
Director is not present at the meeting
called at shorter notice, the decision
taken at such meeting shall be circulated
to all the directors and shall be final only
on ratification thereof by atleast one
Independent Director

TQuorum for Meetings

—

(75)
171
172
173
—

The quorum for a meeting of the Board
shall be one-third of its total strength
(any fraction contained in that one third




—

(76)

bgurig} rounded off as one) or two
d!rectors whichever ig highef and the
directors participati ng by video

conferencing or by other permitted
means shall also courted for the

purposes of this Article

Provided that where at any time the
number of interested Directors exceads
oris equal to two-thirds of the total
strength, the number of the remaining
Directors, that is to say, the number of
the Directors who are not interested,
being not less than two, shall be the
quorum during such time.

Explanation:

The expressions ‘“interested Director
shall have the meanings givenin Section
184(2) of the said Act and the expression
“total strength” shall have the meaning

as givenin Section 174 of the Act

Procedure of
adjourned for
Quorum

meeting
want of

174

If a meeting of the Board could not be
held for want of a quorum then the
meeting shall  automatically stand
adjourned to the same day inthe next
week, at the same time and place, or if
that day is a National Holiday, till the next
succeeding day whichis not a National
Holiday at the same time and place.

The provisions of Article 169 shall not be
deemed to have been contravened
merely by reason of the fact that a
meeting of the Board which has been
called in compliance with the terms of
that Article could not be held for want of
a quorum.

Power of Quorum

175

A meeting of the Directors for the time
being at which a quorum is present shall
be competent to exercise all or any of the
authorities, powers and directions by law
or under the Articles and regulations for
the time being vested in or exercisable
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[ by the Directors generally

When meefi -
cOrveried ngs to be 176 The Chairman may, and manager or
Secretary on the requisition of a Director
shall, at any time, summon a meeting of
the Board
Questio i =
n how decided 177 Questions arising at any meeting of the

Directors shall be decided by a majority
of votes, and in case of an equality of
votes, the Chairman thereat shall have a
second or casting vote.

;’;:;:r:;: of Directors] 178 The Directors may elect a Chairman of
their meetings, and determine the period
for which he is to hold office, and unless
otherwise determined the Chairman shall
pe elected annually. If no Chairmanis
elected, or if at any meeting the
Chairman is not present within five
minutes of the time appointed for holding
the same, or IS unwilling to preside, the
Directors present may choose one of
their members to be the Chairman of

such meeting.

Subject to the provisions of Section 179
of the said Act, the Directors may
delegate any of their powers, other than
powers which by reason of the provisions
of the said Act cannot be delegated to
committees consisting of such member
or members of their body as they may
think fit, and they may from time to time
revoke and discharge any such
Committee either wholly or in part, and
either as to persons or purposes. Every
Committee so formed shall, in the
exercise of the powers so delegated,
conform to any regulations that may from
time to time be imposed onit by the
Directors, and all acts done by any such
Committee in conformity with such
regulations and in fulfillment of the
purpose of their appointment, but not
otherwise. shall have the like force and
effect as if done by the Board

Directors may appoint 179
Committees




Meeting and proceedings
of  Committee

how
governed
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esolutions by 181

circular

Validity of acts of
Directors

182

Iy
Winutes of proceedings
of the Board and the
Committee to be Valid
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(78)

]

The Directors shall cause minutes to be
duly enteredina book or books provided
for the purpose in accordance with these
presents and section 118 of the Act

The meetings and proceedings of any
such Committee consisting of two or
more members shall be governed by the
provisions herein contained for regulating
the meetings and proceedings of the
Directors, so far as the same are
applicable thereto, and are not
superseded by the express terms of the
appointment of any such Committee, of
by any regulations made by the
Directors.

A resolution not being a resolution
required by the said Act or otherwise to
be passed at a meeting of the Directors,
may be passed without any meeting of
the Directors of of a committee of
Directors provided that the resolution has
been circulated in draft, together with the
necessary papers, if any, to all the
Directors, or to all the members of the
Committee as the case may be, attheir
addresses registered with the Company,
by hand delivery or by post or courier or
through electronic means as permissible
under the relevant Rules and has been
approved by @ majority of the Directors
as are entitled to vote on the resolution.

All acts done by @ person as a Director
shall be valid, notwithstanding that it may
be afterwards discovered that his
appointment was invalid by reason of
any defect or disqualification of had
terminated by virtue of any provision
contained in the said Act of inthese
Articles. Provided that this Article shall
not give validity to acts done by a
Director after his appointment has been

shown to the company to be invalid or to
have terminated.




(79)

Regis
K:;?Mter of Directors and | 184 | (1) The Directors shall cause to be kept at
anagerial Person the Registered Office

(a) a Register mentioned in Article 152
and

(b) a Register of Contracts or

arrangements of which they are
interested, containing the particulars
required by Section 189 of the Act

Inspection of Register 2) The provisions contained in Article 103
(1)(b) and 103(2) relating to inspection
and taking copies shall be mutatis

mutandis be applicable to the registers
specified in this Article.

.

XXI APPOINTMENT OF KEY MANAGERIAL PERSONNEL
785 | (1)

Subject to the provisions of the Act,

—

(i) A Key Managerial Personnel
may be appointed by the
Board for such term at such
remuneration and upon such
conditions as it may think fit
and the Key Managerial
Personnel so appointed may
be removed by means of a
resolution in the Board

Meeting.

(ii) A Director may be appointed
as chief executive officer,
manager, company secretary
or chief financial officer

I—
XXIIl. BORROWING POWERS OF DIRECTORS

Power to borrow| 186 | (1) Subject to clause (2) hereof the Directors
Conditions on which may, from time to time at their discretion
money may be borro wed raise or borrow, or secure the repayme nt

of any loan or advance taken by the
Company. Any such moneys may be
raised and the payment or repayment of
such moneys maybe secured insuch
manner and upon such terms and
conditions in all respects as the Directors
may think fit — and, in particular by




of Board

Restrictions  on powers (2)

-
Securities may be
assignable free from

equities

(80)

No debt by the Comp

|

promissory notes, or by opening current

-
Any such debentures, debenture-stock

accounts or by receiving deposits and
advances at interest, with or without
security, or by the issue of debertures of
deberture-stock of the Company
charged upon all or any part of the
property of the Company (both present
and future), including its uncalled capital
for the time being, or by mortgaging,
charging of pledging any lands,
puildings, machinery, plants, goods or
other property and securities of the
Company, or by such other means as to

them may seem expedient

The Board of Directors shall not, except
with the consent of the Company in
General Meeting, borrow moneys where
the moneys to be borrowed together with
the moneys already borrowed by the
Company (apart from temporary loans
obtained from the Company's bankers in
the ordinary course of business) Wl
exceed the aggregate of the paid-up
capital of the Company and its free
reserves, that is to say, reserves not set
apart for any specific purpose

any in excess of

limit imposed by this Article shall be valid
or effectual unless the lender proves that
he advanced the loanin good faith and
without knowledge that the limit imposed
by that Article has been exceeded.

K
Any bonds, debentures, debenture-stock

or other securities issued or to be issued
by the Company, shall be under the
Control of the Directors who may issue
them upon such terms and conditions
and in such manner and for such
consideration as they shall consider to
be for the benefit of the Company

and other securities may be made
assignable free from any equities

I




Issue at discount etc, or
with speclal privilege

(81)

IR

I

petween the Company and the person to

whom the same may be issued

offer is made to the public to

gu?)srp;rci)tt)r;efror or purchase debgntures the
provisions of the said Act (elat| ng to a
prospectus shall be complied with.

S —
Any such debe ntures',.debenture-stoc:a
bonds or other securities may bevlssu g
at a discount, premium or otherwise, a
on condition (with the corge nt of theh
Company in General Meeting) and they
may have a right to allotment of or be
convertible into shares of any |
denominations, and \{\/llth any specia
privileges and COﬂdItleTS as to |
redemption (or being wredeemaoleg,
surrender, drawings, re-1ssue, attending
at General Meeting of the Company, |
appointment of Directors, and otherwise,
provided that no debenture_s,. debenture-
stock bonds or other securities may be

issued carrying voting rights.

The Company shall have power to re-
issue redeemed debentures.

A contract with the Company to take up
and pay for any debentures of the

Company may be enforced by a Deed for
specific performance

Limitation of time for
issue of certificates

(iv)

The Company, shall within two months
after the allotment of any of its shares,
and six months after the allotment of any
debentures or debenture-stock and
within one month after the application for
the registration of the transfer of any
shares, debentures or debenture-stock
have completed and have ready for
delivery the certificates of all shares the
debentures and the certification of all
debenture-stock allotted or transferred,
unless the conditions of issye of the

shares, debentures of debenture-stock
otherwise provide
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tra 0
o: the sub clause mr:afer of the prr
stamped, d NS atr (DOse
does notliniltj:eantj othevvw:s Te\’ duty
any t alig

Com . Yy ransfer 4 ang

pany is for any reagon Which the
refuse to register entitleq

k to
nd does not TeQister

Right to  obtain called (e) A copy of any trust deed for -
capital issue of debentures shall beiimng any
r edto

the holder of any such debe

ntur
member of the Company at his ?:qi:?y
and within seven days of the making
thereof on payment of rupees fifty (Rs
50/-), |

(i) The Court may also, by order, direct that
the copy required shall forthwith be sent

to the person requiring it.

Inspection of  Trusd iy | The Trust Deed referred to in sub-clause
(i) shall be open inspection by any

Deeds

membper or debenture holder of the
Company in the same manner, to the
same extent, and on payment of the
same fees, as if it were the register of
members of the Company.

[fany uncalled capital of the Company is
includedinor charged by any mortgagor
other security, the Directors may, by
instrument under the Company's seal,
authorise the person in whose favour
such mortgage or other security is
executed, or any other person intrust for
him to make calls on the members in
respect of such uncalled capital, and the
provisions hereinbefore contained in
regard to call shall mutatis mutandis
apply to calls under such authority, and
such authority may be made exercisable
either conditionally or unconditionally and
either presently or co ntingently, and
either to the exclusion of the Directors
power or otherwise, and shall be
assignable if expressed so 10 be

’_/————",—’—__—f—
Indemnity may be given 188 If the Directors or any of them or any
ther person shall become personally

|other person shal ¥R TH =2~ ——
. 1

Mortgage of uncalled 187
capital

.
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liable for the
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bary ty ny

Foreign register of]
members

189

XXIV. POWER OF D

Business of th
Company to be managed
by Directors

Power to delegate

L

90 | (1)

The Company may exercise the powar

keep foreign register of members or °
debenture holders or other security
holders or beneficial owners residing
outside India as provided in Section 88 of

the Act.

IRECTORS

Subject to the provisions of Section 135,
179, 180, 181, 182, 183, 184, 185, 186,
188 and 203 of the Act, the Board of
Directors of the Company shall be
entitled to exercise all such powers, give
all such consents, make all such
arrangements, be nearly do all such acts
and things as are of shall be by the said
Act, and the memorandum of association
and these precedents directed or
authorized to be exercised, given, make
or done by the Company and are not
thereby expressly directed or required to
be exercise, given, made or done by the
Company in General Meeting, but
subject to such regulations being (if any)
not inconsistent with the said provisions
as from time to time may be prescribed
by the Company in General Meeting
provided that no regulation so made by
the company in General Meeting shall
invalidate any prior act of the Directors
which would have been validif the
regulations had not been made

Save as provided by the said Act or by
these presents and subject to the
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— 1] -
restrictions imposed by Section 179 of

the said Act, the Directors may delegate
all or any powers by the said Act or by
the Memorandum of Association or by
these presents reposed in them

Subject to the provisions of Articles 189
put without prejudice to the General
powers thereby corferred and so as not
in any way to conferred by these
presents, it is hereby expressly declared
that the Directors shall have the following
powers and authorities, that is to say

power and authority

191

to agreements with foreign

(1 |0 to enter in
components and other persons for

obtaining by granting licence or other
other rights and

terms, formulae and
benefits and to obtainfinancial and or
technical collaboration, technical

irformation, knowhow and expert advice
in connection with the activities and
business permitted under the
Memorandum of Association of the

Company.

//
(ii) to take over and acquire the industrial
licence, import licence, permit and other
rights on payment of actual and out of
pocket expenses incurred thereof, and
compensation for technical services
renderedin connection therewith

(iii) to pay and charge to the Capital /
Revenue Account of the Company the
legal and other costs, charges and
expenses Of and preliminary and
incidental to the promotion, formation,
establishment and registration of the
Company including the stamps and fees
paidin respect thereof :

,_———’/ T v
(iv) to pay and charge to the Capital /
Revenue Account of the Company any
commission of interest lawfully payable
under the provisions of the said Act




()
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V)

@)

To carry out activities that are specified
in Schedule VI of the Act, and for this
purposée expend / incur the monies of
the Company, and all monies so
expended of incurred for this purpose
shall also pe construed to be for the
purpose of the Company's business

“to purchase in India or elsewhere any

machinery plart, stores and other articles
and things for all or any of the objects of

purpose of the Company,

to purchase, take on lease of otherwise
acquire in India any lands (whether
freehold, leasehold or otherw\sz_a) and
with or without houses, buildings,

_structures ofr machinery (fixed of loose)

and any moveable property, rights or
privileges (including intellectual ‘ property
rights) from any person including g
Director in furtherance of or for carrying
out its objects, at or for such price of
consideration and generally on such
terms and conditions and with such titled

. thereto as they may think fit or may

believe or be advised to be reasonable
satisfactory.

to purchase, of otherwise acquire from
any person and to resell, exchange, and
repurchase any patent for or licence for

"the use of any invention.

‘to purchase or otherwise acquire for the

Company any other property, formule,
concessions, rights and privileges which
the Company is authorised to acquire, at
or for such price or consideration and
generally onsuch terms and conditions
as they may thinkfit.

in any such purchase or other acquisition
to accept such titled as the Directors may
believe or may be advised to be
reasonably  satisfactory At their
discretion to pay for any property, rights
or privileges  acquiredby or  sewvices
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Trendered to the Company, either wholly
or partly In cash orinshares, orinboth
or in bonds, debentures, mortgages or
other securities of the Company, and any
such ghares may pe issued either as fully
paid up or with such amount credited as
paid up thereon as may pe agreed upon
and any ponds, debentures, morngages
or other securities, may be either
specifically charged upon all orany part
of the property of the Comparny. and its
uncalled capital of not sO charged

o sell for cashoron credit or to contract

t .
for the salé and futuré delivery of of to

and for sale in any part of India qr
elsewheré any products or Articles
produced, ma nufactured of prepared by
the Company as the Directors may deem

advisable.

to erect, construct, and build and ,
factories, warehouses, godowns, engine
houses, tanks, wells, of other
constructions, adopted t0 the objects of
the Company of may be considered
expedient Of desirable for the objects or
purposes of the Company or any of
them,

to sell from time to time any articles,
materials, machinery, plant, stores and
other articles and things belonging to the
Company as the Directors may think
proper and to manufacturer, preparé and
sell waste and py-products,

from time to time 10 extend the business
and undertaking of the company by
adding to, altering, of enlarging all or any
of the building, factories, workshops,
premises, plant and machinery, for the
time being the property Of in the
possession of the Company, Of DY
erecting new of additional buildings, and
to expend such sums of money for the

purposes aforesaid or any of them, as




‘ may pe th

(87)
ought necessary of eyxpedent

to remove i or any of the machinery,

(1
plart and other movable property of the

COmpany for the
~gs, buildings

company to o

time being in or upon
or premises of the
ther lands, puildings, of

nd otherwisé to acquire
simple of all or any of

nder leas
ee hold estate;

elop, exchange,

to IMprove, manage,
lease, sell, re-sell and re- purchase,
dispose of, deal with or otherwise turn to
account and properny (movable or
immovable) of any rights of privileges
belonging o Of at the disposal of the
Company of in whichthe Company IS
interested,

of any contracts

(15) 1o secure the fulfilment
or engagements entered into by the
Company DY mortgage of charge of all or
any of the pro oerty of the Company and
its unpaid capital for the time being of In
such manner as they may think fit
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(16)

(17)

(18)

(19)

to determin€ fr

| —

to make and give receipts, releases and
|

to accept from any member. on such

terms and conditions as shall be agreed \

upon and as far as may pe permissiole

by law. 2 surrender of his shares or 3ry \
\

part thereof.

om time to time who shall
nthe Company s

Ils, notes recelpts acceptances
cheques dividend
ontracts and
cessany

be entitled tO sign o

pehalf DI
endorsement‘
warrants, releases, ©
documents and to give the ne

authority for such purposes,

to make advances and loans pithout any
security, Of onsuch security @s they may
think proper and to take security for
already exist ng debts, and otherms
nd deal with any of the moneys
not 1mmed|ate|\/ required

thereof IN Govemment or
|

es, fixed deposits IN 1
h other manner 2s they “

e to

invest 2
of the Company
for the purpose
Municipal securiti

banks and N SUc
may think fit and from time o ume vary

or realise such investments, andforthe |

purpose aforesaid to authorse sucn ;

persons within limits t0 pe fixed from time |

to time by the Board

other discharges for moneys payable 1o ‘

or for goods or property belonging to the |
Company, and for the claims and ‘\
demands of the Company,

(20)

subject to the provisions of Section 179
180 and 186 of the said Act, to invest |
and deal with any moneys of the
Company not immediately required of the
purposes thereof, upon such securnty
(not being shares of the Company) or
without security and in such manner as
they may think fit, and from time to time
to vary or realise such investments, Save
as provided in Section 187 of the said
Act all investments shall be made and
held in the Company’s own name,
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(89)

(22)

— ] o any officer of other person

to insure and keep insured against loss

to givet

employed py the Company including any

Directors 80 employed, 2 commission on
the profits of any particular business or
transaction orasharein general ornd
particular profits of the Company, @ »
uch commission or share of prof‘|ts sha
Ze treated s part of the working
the Company and to pay
issions and make allqwances to
gri;/n ;n;son introducing busmeis to:;,e
company of otherwseé assisting

interests;

isions of Section 187
ny person or
ted or not) to

subject to t ,
of the said Act to appoint a

(whether incorpotra e e
and hold in trusts fo!

?)%C;ztany any property belonging t0 the
Company, of in which the Company IS
interested or for any other purposes and
to execute and do all such acts,y deeds
and things as may be requlsit_e in relation
to any such trust, and to provide for the
remuneration of such trustee of trustees,

persons

or damage or 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,
produce and other movable property of
the Company either separately or
conjointly, also to insure all or any
portion of the goods, produce, machinery
and other articles imported or exported
by the Company and to sell, assign,
surrender or discontinue any policies of
assurance effected in pursuance of this
power.

to attach to any shares to be issued as
the consideration or part of the
consideration for any contract with or
property acquired by the Company, orin
payment for services rendered to the

Company, such conditionsas 10 the




I
transfer thereof as they think fit,

to execute, inthe name and on behalf of
the Company, in favour of any Director of
other person who may mgur or be about
to incur @any personal jiability for the
penefit of the Company, such mortgages
of the Company's property (presert and
future) as they may thmk fit and afny S‘uch
mortgage may contain @ power of sa ed
and such other powers. covenants gn
provisions as shall be agreed upon:

insti t defe
to institute, conduct, 1d,
apandon Of refer O arbitration

any

action, suit, appeals, proceedmgs, for
enforcing decrees and orders and ort\her
legal proceedings py of against .t e
Company of its officers, Of otherwise
concerning the affairs of the Company, to
compound of compromise and allow time
for payment Of satisfaction of any debts

due and of any claims of demands by Of
against the Company and to refer the
same 0f arbitration, to observe and
perform any awards made there on; to
act on behalf of the Company in all

matters relating to bankrupts and

insolvents;

The person duly authorised by the
Directors shall be entitied to make, give,
sign and execute all and every warrant to
use or defend on behalf of the Company,
and all and every legal proceedings and
compositions or compromise
agreements, ~ and submission to
arbitration and agreement to refer to
arbitration as may be requisite, and for
the purposes aforesaid, the Secretary or
such other person may be empowered t0
Use their or his own name on behalf of
the Company, and they or he shall be
saved harmless and indemnified out of
the funds and property of the Company.
from and against all costs and damages
which they or he may incur or be liable to
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by reason of their or his narme so used
as aforesaid i}

to provide for the welfare of the employees

or ex-employees of the Company, and the

‘wives,

'and to giv
gratuity, compensation. g

“allowances,
(including

. the penefit of suc
‘to the Directors just
i they have or have no
'the Company, 2@
'any dividends to
profits of the Company
provide  for
i particular to pro

“persons, by buil
. puilding of houses, dwellin

by creating and from

and other associations, inst
‘or trusts and by providing or subscribing or

| contributing towards places of instruction
“and recreation, hospitals and
dispensaries, ~ medical and  other
‘attendance and other assistance as the
Directors shall think fit, and to subscribe or
:contribute or otherwise to assist or to
~guara ntee money to chantable
.benevolent, religious, scientific, natonal olr
_other institutions, or objects which shall
ghavg any moral or other claim to support
“or aid by the Company either by reason of

widows and families or the
s or connects of such persons
e. award or allow any pension
rants of money
bonus, stock options
stock related

dependa nt

other
r other payment to or for

h persons as M3y appear
and proper. whether
t a legal claim upon
nd before recomme nding
set aside portions of the
to form a fund to

compensation) o

such payments and In
vide for the welfare of such
ding or contributing to the
g or chawls, or
time to time

scribing or contributing to provident

sub:
itutions, funds,

locality of operation or of public and
‘general utility;

‘pefore recommending any dividend to

set aside, out of the profits of the
Company such sums for depreciation as

- provided in Section 123 of the said Act
‘and such sums as they think proper for

creating reserves, general or specific or
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speclal funds to meet contingencies or to
repay debentures of debenture-stock or to
off preference of other shareholders
subject to the sanction of the Court when
the same is required py law on for
payment of dividends of equalising
dividend of for special dividends or bonus
or for repairind. improving. extendmg‘ratr;:j3
maintaining any part of the property ©

0ses
and for such other purp
o erred to in the

i .o the purposes ref
s as the Directors may In

their absolute discretion think conducive to

the interest of the Cornpany and from time
ry forward such sums as may
nd to invest and
everal sums to set aside of
any part thereof as provided in Clause (18)
of this Article as they think fit. and from
time to time to deal with and vary such
investment and dispose of and apply and
expend the same or any part thgreof for
the benefit of the Company in such
manner and for such purpose as the
Directors In their absolute discretion think
conducive to the interest of the Company
notwithstanding that the matters to which

deal with the s

the Directors apply of upon which they
expend the same Of any part thereof for
the benefit of the Company In such
manner and for such purpose as the
Directors in their absolute discretion think
conducive to the interest of the Company
notwithstanding that the matter to which
the Directors apply or upon which they
expend the same or any part thereof may
be matters to and upon which the capital
money of the Company might rightly be
applied or expended and the Directors
may divide the Reserve or any Fund into
such special funds and transfer any sum
from one fund to another as they may
think fit and may employ the assets

consttuting all or any of the above funds
including the
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Depreciation Fund or any part thereof in
the business of the Company of in the
purchasé or repayment of deberitures or
debenture-stock or preference shares of
in payment of special dividend or bonus
and that without beind pound to keep the
same separate from the other assets,
and without peing bound to pay interest
for the same with power however to tln:r
Directors at their discretion to pay

to the credit of such funds or any
e interest at such rate as the
Directors may think  proper not

exceeding 9 pef cent per annum-

t any tme to

to tme and a
o the officers for

nd confer upon
ing of the Company. and.to
wer them to exercise
by power-of-Attorney
t any person to be the

from t
entrust to @
the time be
authorise, or empPo
and perform and
‘ seal to appoin
:rtlcccj)err:ey of the Company and invest them
with such of their powers, authorities,
duties and discretion exercisable by or
conferred of imposed upon he Directors,
but not the power to make Calls or other
power which by law are expressly stated
to be incapable of delegation as the
Directors may think fit, and for such time
and to be exercise for such objects and
purposes and subject to such restrictions
and conditions, as the Directors may think
“proper or expedient, and either collaterally
with or to the exclusion of and in
substitution for all or any of the powers,
authorities, duties and discretions of the
Directors in that behalf, with authonty to
the Secretary or such officers or attorney
to sub-delegate all or any of the powers,
authorities, duties, and discretions for the
time being vested in or conferred upon
them and from time to time to revoke all
such appointments of attorney  and
withdraw, alter or vary all or any of such
powers, authorities, duties and

\
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Vo v 7 /
JY P
o A

—




F—~~__, )

“Tescretions.

and at their pleasure to
arge, of suspend and to re-
lace, for the management,
iness. secretaries, managers,
. accountants, agents,

ineers

:ﬁgzgse ter.‘g pankers bfoke;—(s
muccadums solicitors officers, clerks,
gervants and other employees for .
ermané emporary of stp:é
ervices a8 he Directors may ‘fromh| r
to time think fit, an to determlnet el
owers an duties and fix their
emoluments salaries, es, andto

‘ insuch instances and to

and to pay such P
of guarantee asm
pecome payablé;
me and at any time to
local Board for managing

< of the Company in any
specified locality in India of elsewhere
and to appoint any persons 10 be
members of any Local Boards and to fix
their rem uneration. And from time to time
and atany time to delegate to any
person so appointed any of the powers,
authorities and discretions for the time
being vested In the Directors, other than
their power to make a Callandto
authorise the members for the time being
of any such Local Board, or any of them
to fill up any vacancies therein and to act
notwithstanding vacancies and any such
appointment or delegation may be made
onsuch terms and subject to such
conditions as the Directors may think fit
and the Directors may at any time
remove any personso appointed, and
may annul or vary any such delegation
Any such delegate may be authorised by

ay from time to time

establish any
any of the affair

EAS
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the Directors to sub-delegate all or any of
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a authorntions aned discrations

the power
heing vestad in him

for the time
me and {rom tirme to tirme by
attorney to appolint ary person

s to be the attorney  of

the Company for such

| with such pOWers
discretiorns (not
[ exercisable

Lt any t
power of
Lor persor
| attorneys of
'purpoqﬂq anc
authorities and
exceeding those€ vested 1IN0
by the Directors under these preserts)

L and for such permd and subject to such
conditions as the Directors may from

me think fit and any such

(if the Directors think fit)

e in favour of the members
members of any Local

shed as aforesaid orin
Company of the members

s, of Managers of any
company or firm or otherwise 1N favour of

Lany fluctuating body or persons whether
nominated directly or indi rectly by the

' Directors, and any such power-of-

| attorney may contain such powers for the

 protection of convenience of persons

| dealing with such Attorney as the

Directors may thi nk fit.

(33)

time to ti
‘ appomtment
may be mad
Cor any of the
'Board establ
“favour of any
' Directors, nominé

34) | “from time to time to provide for the
| “management transaction of the affairs of
“the Company outside the Registered
' Office or inany specified locality In India
'or outside India, insuch manner as they
thinkfitand in particular to appoint any
“personto be the Attorneys or agents of
‘the Company with such powers,
“authorities  and discretions (including
.power to sub- delegate) but not
- exceeding those vested in of exercisable
. by the Directors, and also not the power
to make calls or issue debentures and for
‘such period, and uponsuch terms and
subject to such conditions as the
Directors may think fit, and at any time to
remove any person so appointed o
‘withdraw or vary any such powers as
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1o open acco unts

pe thought fit, and for that purpose
may exercise the powers
Section 88 of the Act

relating to keep in any State or country
outside |ndia @ foreign Register
respectively and such powers shall

accordingly pe vested inthe Directors.

may
the Compa ny
conferred by

of the matters

i o any
therwise for the purpose
enter imo

ancillary thereto, in

the samé andon pehalf of the Company
as they may consider expedient,

with any pbank or

pankers of with any Company, firm or

individual for the purpose of the
Company's business and to pay money
into and draw money from any such
account from time to time as the

Directors may think fit.

t to the provisions of the

generally subjec
Act and these Articles to delegate the

powers, authorities  and discretions
vested in the Directors to any Key
Managerial Personnel, firm, company or
fluctuating body of persons as aforesaid

to awhorise the issue of securties
(including depository  receipts), whether
convertible to shares or not, as per
applicable laws, either as a primary issue
or a secondary offering.

XXV.

MANAGING DIRECTORS

Power to appoint
Managing Director

192

Subject to the provisions of Section 196,
197 and 203 of the Act, the Directors
may from time to time appoint one or
more of their body to be Managing

Director.  Joint Managing  Director of
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What provisions he

Remuneration off 194
Managing Director

——

Powers and duties off 195
Managing Directors

(97)

_ TM anaying Uirectors oteume
Director,  Manager or  Chief Eacitie)
Officer of the Comparty aither for a fired \
term of without 3y limitation as to the \
period for which he of they 13 or are 10 ,
hold such office put in arty ca35e not
exceedingd five years at a time and mMmay
from time to time remove or dismiss hirm
or them from office and appoimt another
or others in his or their place or places

jrector of Joirt Managing
the provnsmns

contal nedin Article 184 shall not while
he continues to hold that officé be
subject 10 retirement py rotation and he
shall not pe taken into accourt 1N
determining the rotation of retirement of
Directors of the number of Directors 10
retire but he shall, subject 10 the terms of
any €O ntract between him and the
Company, be subject to the same
provisions as to resignation and removal
as the Directors of the Company, and If
he ceases 10 hold the office of Directors
from any cause shall 1psoO facto and
immediately cease 10 De Managing
Director

The remuneration of a Managing Director
and Joint Managing Director shall from
time to time be fixed by the Directors and
may be by way of salary or commission
or participating in profits or by way of all
of those modes 0f in other forms shall
be subject to the limitations prescribedin
Section 197 of the Act

The Directors may from time entrust 0
and upon a Managing Director or Joint
Managing Director for the time being

such of the powers exercisable under

these Aricles by the Directors as they
may tnink fit, and may confer such \
powers for such time and to be exercised l
for such objects and purposes and upon \

such terms and conditions and with such

|
|
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restrictions as they think expedient, and
they may confer such powers either
collaterally with or to the exclusion of and
in substitution for all or any of the powers
of the Directors in that behalf, and may
from time to time revoke, withdraw, atter
or vary all or any of such powers, unless
and until otherwise determined a
Managing Director may exerqse all the
powers exercisable by the Directors,
save such powers as by the Act or by
these Articles shall be exercisable by the

Directors themselves.

XXVI. SECRETARY

1% (1)

The Directors may from time to time
appoint and at their discretion remov?, a
person  (hereinafter callgd the
Secretary”) to keep the Registers
required to be kept by the Company, to
perform any other function which by the
said Act or by these Articles are to be
performed by the Secretary and to
execute any other duties which may from
time to time be assigned to the Secretary
by the Directors.

The Directors may any time appoint a
temporary substitute for the Secretary
who shall for the purpose of these
Articles be deemed to be the Secretary

XXVI.. INDEMNITY TO AND PROTECTION

OF DIRECTORS AND OFFICERS

Indemnity 197 1(7)

The Board shall be entitied to meet out of
the funds of the Company to defend,
every officer of the Company as defined
by Section 2(59) of the said Act or any
person (whether an officer of the
Company or not) employed by the
Company, against all claims made on
them (including losses, expenses, fines,
penalties or such levies), in or about the
discharge of their respective duties

Every Officer of the Company, as defined
by Section 2(59) of the said Act or any
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person (whether an Officer of the
Company or not) employed by the
Company, shall be entitled to direct the
company to meet all claims, losses,
expenses, fines, penalties or such other
levies, expended by them, respectively in
or about the discharge of their respective
duties, out of the funds of the Company
against all such liabilities, including
attorney fees, incurred by them in
defending any proceedings under the
Act. or other laws applicable to the
Company, and/or its subsidiaries in any

jurisdiction.

The Company may take and maintain
any insurance as the Board may think fit
on behalf of its directors (present and
former), other employees and the Key
Managerial Perso nnel, for insurers to
directy meet all claims, losses,
expenses, fines, penalties or such other
levies, or for indemnifying any or all of
them against any such liability for any
acts in relation to the Company for which

they may be liable.

Directors and Other
officers not  responsible
or acts of others

198

No Director of the Company, Manager,
Secretary, Trustee, Auditor and other
officer or servant of the Company shall
be liable for the acts, receipts, neglects
or defautts of any other Director or officer
or servant or for joining inany recelpts or
other act for the sake of conformity
merely or for any loss or expenses
happening to the Company through the
insufficiency or deficiency in point of titles
or value of any property acquired by the
order of the Directors for or on behalf of
the Company or mortgaged to the
Company or for the insufficiency or
deficiency of any security in or upon
which any of the moneys of the
Company shall be invested or for any
loss or damage arising from the

bankruptey, insolvency or tortuous act of ‘t

any person, company or corporation to oj

O



(100)

with whom any moneys, securities or
effects of the Company shal be
entrusted 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 happen
in relation to the execution or
performance of the duties of his office or
in relation thereto, unless the same
happen through his own dishonesty.

199

An Independent Director, and a non-
execttive director not being a promoter
or a Key Managerial Personnel, shall be
liable only in respect of acts of omission
or commission, by the Company which
had occurred with his knowledge,
attributable through Board processes,
and with his consent or connivance or
where he has not acted diligently.

XXVIIl. SEAL

The Seal, its custody and
use

200

(1

The Directors shall provide a Common
Seal for the purpose of the Company and
shall have power from time to time to
destroy the same and substitute a new
sealin lieu thereto and the Directors
shall provide for the safe custody of the
seal for the time being. The seal of the
Company shall never be used except by
the authority of a resolution of the Board
of Directors and in presence of one of
Directors or such other persons as the
Board may authorise who will signin
token thereof and countersigned by such
officers or persons at the Directors may
from time to time resolve

Any instrument bearing the Common
Seal of the Company and issued for
valuable consideration shall be binding
on the Company notwithstanding any
irregularity touching the authonty of the
Directors to issue the same
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XXIX. NOTICES AND SERVICE OF DOCUMENTS

Z;:bers to noti 201 |t shall be imperative on every member
ress for registration or notify to the Company for registration

his place of address in India and if he

has no registered address within India to
supply to the Company an address within
India for giving of notices to him.

A member may notify his email address if
any, to which the notices and other
documents of the company shall be

served on him by electro nic mode.

The Company's obligation shall be

satisfied when it transmits the email and
the company shall not be responsible for
failure in tra nsmission peyond its cortrol.

Notice 202 —TSupject to Section 20 Of the said Act, 2

document may pe served by the
Company onany memberthereof by
sending it to him by post of by registered
post of by speed post or by courier or by
delivering at his address (within India)
supplied by him to the company for the
service of notices to him.

The term courier means person Of
agency Who of which delivers the
document and provides proof of its

delivery.
Transfer of successors in| 203 Every person, who by operation of law,
title of members bound transfer or other means whatsoever,
by notice given shall become entitled to any share, shall
to previous holders be bound by any and every notice and

other document in respect of such share
which previous to his name and address
being entered upon the register shall
have been duly givento the person from
whom he derives his title to suchshare.

T
When notice may be 204 Any notice required to be given by the

given by advertisement Company to the members orany of them
and not expressly provided for by these
presents shall be sufficiently given, if

given by advertisement, once In English )
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"\

and once in a vernacular daily
newspaper circulating in the City

. ’ , town
village in which the registered office ofm
the Company is situate

Service of hotice good

notwithstanding o
ea
member g th of

505 Any notice or document served in the

manner hereinbefore provided shall
notwithstanding such member be then
dead and whether or not the Company
has notice of his death, be deemed to
have been duly served in respect of any
share, whether held solely or joirtly with
other persons by such member, until
some other person be registered in his
stead as the holder or joint-holder thereof
and such service, for all purposes of
these presents be deemed a sufficient
service of such notice or documents on
his heirs, executors, administrators and
all person (if any) jointly interested with
him in any such shares.

Signature to notice

206 Any notice given by the Company shall
be signed (digitally or electronically) by a
Director or by the Secretary or some
other officer appointed by the Directors
and the signature thereto may be written,
facsimile, printed, lithographed,
photostat.

Service of documents on | 207
company

A document may be served on the
Company or on an officer thereof by
sending it to the Company or officer at
the Registered Office of the Company by
post or by Registered Post or by leaving
it at its Registered Office, or by means of
such electronic mode or other mode as
may be specified in the relevant Rules.

XXX. SECRECY CLAUSE J

Secrecy Clause 208 No member shall be entitled to visit any

works of the Company without the
permission of the Directors or to require
discovery of or any information
respecting any detail of the Company's
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working, trading or any matter which is or
may be in the nature of a secret, mystery
of trade or secret process, which may
relate to the conduct of the busi ness of
that Company and whichin the Op‘mo,n
of the Directors, it will be inexpediert in
t of the members of the

o communicate to the public

the interes
Company t

e winding-up of the Company,
the surplus assets shall be more than .
sufficient to repay the whole of thet p;lJ téd
up capital, the excess shall be d|§ ri ”
amongst the members in propomohn >
the capital paid of which ought to hav
been paid-up onthe shgre; at the
commencement of the winding-up held
by them respectively, other thanthe
amounts paidin advance of gajls, If the
surplus assets shall be m;ufflment fto
repay the whole of the pald-up capﬂal,
such surplus assets shall be distributed
so that as nearly as may be the losses
shall be borne by the members In
proportion to the capital paid-up or which
ought to have been paid-up at the
commencement of the winding-up on the
shares held by them respectively, other
than the amounts paid by them in
advance of calls. But this Article is
without prejudice to the rights of the
holders of any shares issued upon
special terms and conditions and shall
not be construed so as to or be deemed
to confer upon them any rights greater
than those conferred by the terms and
conditions of issue.

If upon th

Distribution of assets in
specie

210

If the Company shall be wound-up
whether voluntarily or otherwise, the

following provisions shall take effect

the Liquidator may, with the sanctionof a
Special Resolution, divide among the

contributories in specie or kind any part
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" diVi
In case any shares to be divided as

?"—‘—‘/—‘
fit any such division may be

Tof the assets of the Company and may
with the like sanction, vest any part of the
assets of the Compary in trustees upon
such trust for the benefit of the
contributories or any of them, as the
Liquidator with the like sanction shall

think fit

If thought
otherwise than in accordance with the

legal rights of the contributories (except
where unalterably fixed by the
Memorandum of Association) and In
particular any class may be given
preferential or special rights or may be
excluded altogether or in part butin case
any division otherwise than in

e with the legal rights of the
contributories shall be determined on any
contributory who Wo uld be prejudiced
thereby shall have the right to dissent
and shall have ancillary rights as if such
determination were @ Special Resolution
passed pursuant to Section 319 of the

said Act.

accordanc

aforesaid involve a liability to calls or
otherwise any person entitled under such
division to any of the said shares, may,
within seven days after the passing of
the Special Resolution by notice in
writing, direct the Liquidator to sell his
proportion and pay him the proceeds and
the Liquidator shall, if practicable, act
accordingly.

Liquidator may  sell for]
shares in anothen
company

211

Any such Liquidator may, irrespective of
the powers conferred upon him by the
said Act and as an additional power
conferring a general or special authority
sell the undertaking of the Company of
the whole or any part of its assets for
shares fully or partly paid-up or the
obligations of or other interest in any
other company and may by the contract
of sale agree for the allotment t0 the
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We, the several persons whose names and nddresses are wm:::::uh;::’.:l‘am and
of being formed Into n Company in pursaance of this Memers | of the Company set
we respectively, ngree o take the number of Shares in the Capita

opposite our respective names:-

Name,  Addresses, [Numb!r " of | Signature  of | \ Nam: ¥ l
Descriptions, | Bquity Shares | Sabacriber | R |
| Occupations of the llnlu.-n by each | | \ Wi -
Sub\\cdlxn ' Sulweriber | L - -1‘
| Loknath Goenka ~ ~~ 110 (Ten) | Sd- Bl h |
12A-Madan Chutierjec So ot Kodar |
i~ | Yo. hte Kedar
! Calcuta-7, =i

|

|

| S0, late  Ramgopal | 60, Bentinck |
|

l
|
|
' |
e S e -
-~ ‘ — 69 1 ‘
! Debabtrate '\ serice |
Bh.m.xchnqc(. S6IVTA- |
n Satohasipara Road, !
( aleuta-700 022, \
q Sho, late AN, i
| Bhattacharjee.
St'rwu. ‘
l Saminsh Chandra
| Barthan ‘
| Mahanimayulat, (mmL
' 24 Parganas, ‘
Law Subodh Chandra {
Bmhm. |
| \cmcc ! - _,‘,__. -
! Sudhir chanegee ~ ! 10 (Ten) | Sdi-
| 9Che akeabadi Piun | .
¢ Lane, Balty, |
Late PN .Chatterjec.
Servive,

|
|

Ti0Teny  Sd-

|
\
S IS S

RabinJra Nuth Bain

F ey S
t ,H alackond Patitusdi
I

g Tl

|
]
|
|
|
f
l

\ Late K nml 1. Bain.

| Service.

{ Al Bhe 1'1@!4:3::.

| | -Charmmatils Rowad,
P.O.Bally,

l
{
l
REL
|
|
Calcuma-2 | ‘ \ ‘
! l
! |
\' lO{Ten) | Sdi-
\
|
| Dist Hownah, : | \
Flaw BN, Bh;'.:i.'s:m;r_am | | \
' Senvice. B S A \
| Biatieira Nath i 10 (Ten) I Sd- | |
RN A Rk \ |
[ Lo, | |
| Caleint:4, ; ‘ |
S late SKMir
l Serv 1gc N o
luml shares ' hll\.LlI 70 (seventy)

Datedd this 2nd day of September, 1982 at W<t Renpt



