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% FRESH CERTIFICAIE OF INCORPORATION CONSEQUENT ON CHANGE or Naw ;

o In the Offic~ vi .he Registrar of Comparn’:s, Mahar-gh+ra, Bombay.

L

b In the matter of Al psu ks {AL ADVISORY SERVICES iimfitp

*
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*l I hereby approve and sigeify Lo wiliing wadsy aacvicn &1 of

4 the Companies Act, 1956 (ARct I of 1936 read wic the Governmant :

% X

#y of india.  Department of Compsoy &ffalrs Nonificailon Ho L. 8. %,

o 507E dated the 24th June,** ) the zhange of name ¢f the lowmpany

L A R

H r LI TR Lo R P m o, e ' . s
o frow  ALPHA FIBANDIAD ShLvaaln. DLRVILES LIMITEL

edod i b
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" To VOPLDESAT SINANUIAL Sty ovd UistTed

*
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b and I hersby certify that EoFah FIRANCIAL ADVISORY

5 SERVICES LIMITE

b which waes originalivy incospoiated en TWENTY WIRAT day o7 rugust,
.:: 1985 under the COMPANIES ACT, 195€ and andsx tha name ALPHA .
» FINANCIAL ADVISORY SERVICES LIMITCL having duly passeoe the

®t necessary résolution in terms of Szeotion Z7722{1vHla) &8t g
wf of fha Companies £41,19%56, the name of the sald Company is this

:: - day changed to V.E.HESAI FinANCIAL SERVICES LIMITED

al ‘and this certificats is fasued Faraunant Lo Sectlon 23{1; of the

o Sald Act. {

Gilven under my hand at Scubay this TWENTY SEVENTE day of
1985

{(One Thousand Nine Hundred Eighty Five;}.

53/
(V. GOVINDAN)

REGISTRAA GF CORPANIES
MAHARASHTRA, BOMBAY
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: 37218
CERTIFICATE FOR COMMENCEMEN: OF BUSINESS

Pursuant of Sectlon 14%(3} of the Compunles Act, 18556

I hereby cestify chis the  ALPHA FINANCIAL
ADVISCRY SERVILES tQNITEL <=+ <o

which was Incurpeye o7 ande:r  “T.  LUoapinies  Asy, 1956,
on the THENIY®iI-z. day of AUGLS.) 5015 sl vhiish  has
this day filsd ¢ dui~ verified decic.a  .i in <hisg
preacribed forwm taat the conditions oF Sective 143(2)(a)
to (c} of the said Act, have besn complied with ia

entitled to cummence businessa.

Given under my hand at BOMBAY tnis WARNTY IHIRD
day of AUGUST One thousand nine hundred and EIGHTYFIVE.

84/ -
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Addl. Registrar of Coupanies.
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THE COMPANIES ACT, 1956

COMPANY LIMITED BY SIHARES

MEMORANDUM OF ASSOCIATION
OF

V. B. DESAI FINANCIAL SERVICES LIMITED

The name of the Company is V, B. DESAI FINANCIAL SERVICES
LIMITED.

The Registercd Office of the Company will be situated in the state of
MAHARASHTRA.

The Objects for which the Company is established are:

(A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED
BY TIHE COMPANY ON ITS INCORPORATION:

1. To carry on the business as financial advisers and to carry on
the business of Merchant Banking, Consullancy and capital
market related services, advise and assist in investmeni and
related matters and to advise and assist in all Hinancial costing,
accounting, internal control and other similar matters to advise
and assist in the preparation of all revenue and capital budgets,
deployment of funds, long term planning of utilization of
resources for rehabilitation, renewal, expansion and
diversification, procuring bank and institutional finance
including cash credit facilities, overdraft facilities, subscription
of debentures and term loans, to assess the needs for short and
long term credit facilities and raising of resources, to advise
and assist in the formulation of internal control procedure for
the maintenance and presentation of all assets and prevention
of fraud, wastage, financial and cost accounting procedure and
other connectled matters, to advise and assisl in formulating
long term financial policies and control of their execution, and
generally (o advise and assist in all financial and revenue
matters.



To finance the industfial enterprises by way of lend-
ing and advancing money, machinery, land, build-
ing, shed or such other things as may be required
by such Industrial e¢nterprises either with eor without
security and upon such terms and conditions as the
Company may think fit and to guarantee or contract,
entered Iinto by any industrial enterprises with any
financial institutions, banks or other parties for
obtaining €i-:::r¢ whether for its long term capital,
working capital oc for any deferred paymeni finance.

To carry on financing operations and rerform financ-
ing services including factoring, making loans, both
short term and long term, underwriters and brokers
of stocks, shares, debenture-stock, Government Bonds,
Unit Trust, National Saving Certificates etc.

To carry on the buslness of leasing and lettlng on
lease of movable properties of all kinds including
plants, machinery, rold storages, refrigerators, air-
conditioning machinery and equlpments, internal
communication systems and equlpments, computers,
computer programmes, software, ofiice equipments of
all kinds, securiiy systems, tractors, trollies, thre-
sheres, driers, earth muving equipments, construc-
tion equipments, mining equipments, material
handling equipments, power generators, public address
systems, clnema equipments, hotel equipments, medi~
cal equipments and motor vehicles of all kinds inclu-
ding motor c¢ars, motor buses, motor lorries, motor
cycles, auto-rickshaws and any other type of
vehicles.

To carry on the business of hire-purcase, leasing or
letting on hire of movable property of ‘all kinds
including the foregolng matters and things and house-
hold and office furniture, domestic and business
appliances, agricultural implements and machinery,
aeroplanes, launches, boats, ships, helicopters,
cranes, sewing machines, radiec sets, television sets,
musical instruments, cameras, electric fans, heaters,
other electrical and electronic dquipments or any
other article or articles that the Company may deem
fit. :

To carry on the bhusiness of an investment company,
in all itse branches and without prejudice to the
generality of the forgoing to buy, underwrite, Invest
in and acquire and hold, lease, sell and deal in
shares, stocks, debenture-~stock, bonds, obligations
and securities issued or guaranteed by any Govern-
ment, State, dominions, commissioners, public body or
authority, municipal, local or otherwise, firm,
company, assoclation, or person In Indla or else-


http:obtain1.ng

I1.

I1I1.

THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

V. B. DESAI FINANCIAL SERVICES LIMITED

The name of the Company is V. B, DESAI FINANCIAL SERVICES
LIMITED,

The Registered Office of the Company will be situated in the state of
MAHARASHTRA.

The Objects for which the Company is established are:

(A)

THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED
BY THE COMPANY ON ITS INCORPORATION:

To carry on the business as financial advisers and to carry on
the business of Merchant Banking, Consultancy and capital
market related services, advise and assist in investment and
related matlers and to advise and assisl in all financial costing,
accounting, internal control and other similar matters to advise
and assist in the preparation of all revenue and capital budgets,
deployment of funds, long term planning of utilization of
resources for rehabilitation, renewal, expansion and
diversification, procuring bank and institutional finance
including cash credit facilities, overdraft facilities, subscription
of debentures and term loans, to assess the needs for short and
long term credit facilities and raising of resources, to advise
and assist in the formulation of internal control procedure for
the maintenance and presentation of all assets and prevention
of fraud, wastage, financial and cost accounting procedure and
other connected matters, fo advise and assist in formulating
long term financial policies and control of their execution, and
generally to advise and assist in all financial and revenue
matters.

N



(B)

10.

11,

wheve and te act as techniecal :otusulbanis fer selec-
ting, acqnuiring and installing of all kind: of equip-
mer.ts and te act s financizl consuitants. Investment
advisers, bends and  securitise and to rvender any
king of managerient and consultancy services coicer-
ning foregoing Eeiters and things, but aot to carry
orn Banking kusiness as defined undsr Beaking Regu-
lation Ast 1249

OBJECTS I@CIDEN. o5 O ANCLLLARY TS fhd ATTAIN-
MENT OF THE Maid OBJECTY

Te acguice oy &7
ctaerwiss tite wWhoo oo 7 ELE
and . ridertaénf‘!g sin Inedis oo

paes v parchEse, take over or

£ & setsg, liabllities
nere of any other
iatipn or indivi-

Contya

duals R Lo SATTY on ar posses
seed ol s w e o aner verpese of the Come
Lany  0p winigl it ek A .t 0 in conjunctlon
therewith

To et ' aIrangement

for son. g

1, ey ol inter-
ests . T cinc<Zsin oY Co-ope-
ration with o, flrms, association
of parscnz. 1.:141114-5 Gr  Lompany or

companias
husiness ..

rates carrying on
in Tr+dia or abroad.

»f the Company
puvpeee of the busi-

To establish br=achoes =04
in India anid slzew? -
ness of the 7

To act as . : ciransfer agent and
liason ".\f*'l-',a.r andg genervaliy te act as agent or
representative and te undertake accountancy, cleri-
cal and similar wori,

To establish, provide, meintain and conduet, or
otherwise subsidise rescarch i-abcratoriea and experi-
mental workshops for ntific and  technical
research and ewxperimeils, o m:dmtake and carry onh
sclentific and techiics: reesarches experiments and
tests of all wicdszs, v pieomsts stagivs and researches,

both scientific @apnu ieohoacz!, investigations and

inventions by providing, scooidising, endowing,
organising or assistiag taboratavies, wrrkshops,
lectures, meetings and conigrencss ard vy providing
or contributing to the remunerasion of svientific or
technical professors op teachers and by providing or
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12.

i3.

14,

16.

17.

contributing te the awards or scneiarships, prizes,
grants o students or otherwise geazrally fo encou-
rage, promivie and reward stuales, researches,
fnvestigrtiors, expe:inenls, tests »md inventicons of
any kind that way ‘se consideied lixkely to assist any
business whicl, he Company is authorised 7o carry
on.

To acgoire -0 . snc’tr to give a

R S o1 .0 VR

any  paiu
whether i~
know-how.
cperating daia, : i waeful
fer  the resi. e Dtorsoamd oL Lol clant
regudr-t o o s Lve ounsines: : we dlaapany
and to asjulos : . : = rlghts
and herafits in “atrters ans rhings.

To apply v oo ows ive e oo leenses aund guota
rigghte from o - oousiv e g Lo o+ frum State

Uvernments A . T o5 bty import
ar.d expori e vt eants sy st ~ thereof,
machitier e 0L - Lo finished
proddacts ans oro. ot arsboerial

To ensure wizh or . wnoe Compene flm or persons

against less=s. taoem o rlavs i all kKinds which

may effect tna

To sell, exvhange, Taricsge el S orevalty ox
tribute, grant Mdceunces, =asemanis. opticrs snd other
rights owver and ‘o =ny ofper manner asal with or
dispose of the whale or any pari of the wvudertkaing,
property, asseis, rithts and effecis of the Company
for such considerz-icn as the Compatsy may think fit
in particular ;. s oorcs shares wrsthsy  fully  or
partly paid up. debsvoiocsz oor other evuclties of any
other compans whelhar or act haviocy objacls altoge-
ther or in part similart to thoss of fhie Company.

To pay for zny ocigants op propsity sogsuired by the
Company and tc remunerets any gerson, or bedy cor-
peorate rendering services to thg Company either by
cash payment or by  alletment te him or them of
shares or securtities of the Company creditea as pald
up in full or in zpart or crhoerwiss.

To open currewnn. fixe.?,
with any Bank. bonkers
pay inte and to «draw o

other artcounts
At and te

ie

-
-
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18.

i9.

20.

21.

22.

23,

24,

Te guarantee the performance of any contract or
oblioaticns of and the payment of money of and
interest ~n any stock, shares cor securities ot any
company, <orpor ¢lon, firm or person in any caze in
which suarsntes may be considered likely directiy or
indirectly to further the objects of the Company or
the inrerests of its shareholders.

T: ac-ance . .4 Jend pooneys nr L
be tuough: sioper or witeon ., toxing any
thereof ana toe aduiiake Tinancial =zad
obligationsg. transactizns and cperations oy

To invest the funds of the Jompany nor Immediately
reguired frem time to time in such assets, properties,
securities, 3 Duilienn, spoecis or iavestments ov
otl- swise bhe determined by
Directors or warv all such

nmenits, transfers,
necessary in that

receipts =
behalf.

Gpon »ne issue o0 ornare, sr &ny other
ERCUL SETLAny, 1e o ple sRuees, commi-
ssiecn aginis snid underwriters and fo viovilz for the
remur.eration <f auch pareors for their services by
pavment in ca:® or izssue of shares, debentures or
other secarities cof the Zompany, by the granting of
options— tc take the same or in any c¢ther manner
allowed by law,

To enter intc partnersniy or inte any arrangements
for sharing profits, co-operaticin, joint venture, raci-
procal concessicn or  stherwise, or  collaborate or
effiiiare arrangoments with any persons o«r Company,
carrying cn ¢ jaged in hasiness or transaction,
either irn India ¢ abread,

Toe act in conjunction with. unite or amalgamate
with, create or constitute or assist In creating or
constituting any other company or association of any
kind for the purpose of acguiring 21l or any of the
properties, rights, and labkilities of the Company,
and to buy up eor absorb all or any of the business
or property of any such company or assoclation and
te acquire and secure mambsership. seat or privilege
in and of any associatien, exchange, market or
institution in India er any part ¢of the world.

To enter into any arrangement with &ny government
or authorities, municipal, local or ctherw.se, or any
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25.

26,

27.

28,

29,

persoiis or objects of the Company or any of them
and to obtain from any such government authority,
persons eor company, and rights, privileges, charters,
contracts, licences and concessions.

To apply for and to take out, purchase or otherwise
by way of l..ence or otherwise prolong and renew in
any part of ihe world any patents, patent rights or
inventions, trade mark rights, copyrights, or secret
processes or technizsl aid or "know~how"” which may
be useful for the Company’'s objects and to grant
licences to use the same,

To alter, manage, develop, exchange, l2ase, mort-
gage, underlet, sell, give 1In glfts or otherwise
dispose of, improve or deal with the land, property,
assets and rights and rescurces and undertaking .of
the Company cor any part thereof for such considera-
tions as the Cempanv may think fit and in particu-
lar for shares, debentures, or securities of any other
company having oblects altogether our In part similar
to those of this Compauy and to distribute among the
members in cash or in speciz any property or assets
of the Company, subject to the provisions fo the
Companies Act, In this behalf in the event of
winding up.

To pay all costs, charges and expenses incurred or
sustained in or about the promotion and establish-
ment of the Company for which the Company shall
construe to be preliminary expenses, including there-
in the costs of advertising, commission for under-
writing, brokerage, printing and stationery and the
expenses incurred upon the formation of agencies and
local boards.

To procure the reglstration or other recognition of
the Company in India and abreoad and to establish
and regulate agency for the purpose of the Company's
business and to apply or join in applying to Govern-
ment, local, municipal or other authority or bedy for
concessions, orders, rights or privileges that may
seem conducive to the Company's objects or any of
them and to oppose any preceedings or applications
which may seem calculated directly or indirectly to
prejudice the Company's interest.

To provide for welfare of the Directors or ex-Direc-
tors or the employees or the ex-emplovees of the Com-
pany and the wives, widows and famllies of such
persons, by building or by contributing to the buill-
ding of houses, dwelling houses, chawls, or by grant
of money, penslons, allowances, bonus or other pay-



30’

31.

32,

33.

ments or by creating and from time to time subscrib-
ing to provident, pension, superannuation and other
funds and providing or subscribing towards schools,
places of instructions and recreation and hospitals,
dispensaries, medical and other attendance and ather
asslstance as the Company shall think fit, and to
form subscribe to or otherwise aid benevolent, ieli-
gious, rrisntific, national, public or other institu-
tirns or cijects or purposes.

To adopt such means of making known %usines: of
the Company as may seem expedi=ut and in particu-
lar by advertising in the press or otherwise or by
purchase and exhibition of works of art or by pub-
lication of books and periocdicals or by granting
prizes, rewards, donations or scholarships.

To apply the assets of the Company in any way in
or towards, thz establishments, maintenanee or exten-
ston of anv asscciation, institution or fund in any
way connectsd -+!th any particulsr trade or business
or with trade or coemmerce generally and including
any associsatiou, institutles or fund for the pretection
of the interests of masters, owners or employers
agains: less by debls, strikes, combinations, fire,
accidents, or otherwise or for the benefit of any
clerks, workmen or others at any time employed by
the Company or by any of its predecessors in busi-
ness, of their families or dependants and whether or
not in common with other persons or classes of per-
sons and in particular in friendly, co-operative and
other societies, reading rooms, libraries, educational
and charitable institutions, dining and recreation
rooms, churches, chapels, temples, schools and hos-
pitals and to grant gratuties, pensions nd allo-
wances and te contribute to any funds ralsed by
public or local subscriptions for any purpose what-
soever.

To sell, dispose of or transfer the business, proper-
ty and undertaking of the Company or any part for
any consideration which the Company may deem fit to
accept and Iin particular for shares, debentures,
debenture-stocks, bonds or securities of any other
company or companies for the purpose of its or theilr
acquiring all or any of the property, rights, or lia-
bilities of this Company or for other purposes of this
Company.

To expend money in experienting on and testing and
improving or seeking to improve any patents, rights,
inventions, discoveries, processes or information of
the Company or those which the Company may acquire
or propose tc acguire,



345,

35.

36,

37.

38.

To create any reserve fund, sinking fund, insurance
fund, dividend egualisation fund or any eother
speciai fund, whether for depreciation or for repair-
ing, improving, extending or maintaining any of the
property of the Company.

To place teo xessrve or to distribute as bonus shares
among the members or otherwise to apply as the Com-
pany may from time to time think fit, any moneys
received by way of premium on shares »r debenture
issued at a premium by the Company; =ad any moneys
received in respect of forfeiture of shares and
moneys arlsing from the sale by the Company of
forfeited shares.

To acquire and undertake the whole or any part of
the property, asssets or liabllities of any person,
firm or company carrying on business.

To form, Incorgporate or promote any company or
companies, whether in Indla or ecisewhere having
amonygst its or thielr objects the acquisitien of all or
any of the assets o+ centrol, manageument or develop-
ment of the Company or any other object or objects
which in the opinion of the Company could or might
directly or indirectly assist the Company 1Iin the
management of its husiness cor the development of its
properties or othesrwise prove advantageous to the
Company and to pay for all or any of f{he assets and
expenses incurred in connection wlth any zuch promo-
tien or incorporation and te remunerate any person
or company In any manner it shall think fit for
services rendered or to be rendered in placing or
obtaining or assiting in placing or obtalning subs-
criptions for the Company or for guaranteeing the
subscription of or the placing of any shares in the
capital of the Company or any bonds, debentures,
obligations or securities of the Company or any
stocks, shares, bonds, debentures, obligations or
securities of any cother company held or owned by the
Company or in which the Company may have an
interest or in or about the formatien or promotion of
the Company or the conduct of its business or in or
about the Company may have an interest.

To refer to eor agree to refer any claim, demand,
disputes or any other question, by or against the
Company or in which the Company 1s interested or
concerned, and whether between the Company and the
member or memebrs of his or thelr representatives or
between the Company and third parties to arbitra-
tion in India or any place outside India and to
observe and perform and to de =21l acts, ceeds,
matters and things to carry out or enfcrece the
awards.



39,

40,

41,

42,

43,

44,

45,

Te pay out of the funds of the Company all expenses
which the Company may lawfully pay with respect to
the promotion, formation and registration of the Com-
pany or the issue of its capital including brokerage
arid commissioi: for obtaining application for or tak-
ing, or placing or underwriting or procuring the
underwriting of shares, debentures or other securities
of tihie Company.

To raceive nmieney, securitiex. =d valvouvjes of  all
kinds and deposits at interest or for custody, bdbut
not to carry on banking business as defined wunder
the Banking Regulation Ac¢t, 1949 subject to the pro-
visions of Section 58-A of the Compsnies Act, 1956
and directives of Reserve Bank of India.

To communicate with chambers of commerce and other
mercantile and public bodies throughout the world
and to advice on, concert, promote and support
measures fer the protecticn, advancement, growth of
trade, commerc: and indusiry snd for protection and
welfare of personz sngaged thore n.

To promote, assist 21 take pmry in and appear or
lead evidence beforz2 any cooauission, investigation,
inquiry trial or hearing whether public or private
relating te matters or connecled with any trade,
business or industry.

To promote co-operation, hold conferences, organise
and participate in wmeetings, maintain bureau, carry
on correspendence, undertake publications, arrange
discussions, symosiums and dsbaies, prepare state-
ments, reporis and articles relating to any and ail
matters of interest to trade, industry or business.

To undertake and carry on the orfice or offices and
duties of trustees, executors, administrators, trea-
surer, registrar, custodian, attorney or nominee of
or for any person, body corporate (whether incorpo-
rated or not), association, scheme, trust, funds,
government, state, municipal or corporate and gene-
rally to undertake, perform and discharge any trust
or agency business and any office of trust or confi-
dence.

To undertake and execute any trust or discretion, the
undertaking whereof may seem desirable and the dis-
tribution amongst the beneficiaries, pensioners or
other persons entitled thereof of any income, capital
or annuity, whether periodically or otherwlse, and
whether in money or specie, in {furtherence of any



46,

47.

48.

49,

50,

51,

trust, direction, discretion or other obligation or
permission.

Te draw, make, atcept. endorse, discount, negotiate,
execute and issue bills of exchange, psomissory
notes, hunrdies, bllls of lading, warrants, debentures
and othe: nootiable or transferable instruments or
securities

To ald pecuniari’> v rstherwise. any s#siseclacion,
body or movemeni nhaving for ar cphiect the sclution,
settlement, nr surmousiting of indwl.oial or labour
problen s o5r troubles or the promolisn =f industry or
trade.

To subscribe or guarantee for any national, chari-
table, benevalent, publis, or for any exhibition.

Te acquire 4 Luen  sharas,  stocks,  debenture,

debenture-stenks. borov obligaticrs v securities by

original sabsopipie s, tender, puronsse, exchange or
othepvise and . guxodadinee (ho 2ol soropiisn thereef
and o pxercise ond maforce all wionts s vd powers
conferred v or incid-ntal to the owrnzrs.ip itusreof.

To buy, purchase, nund, construci. alier, enlarge,
maintain, @pall  down, remweva, replace,  manage,
control, selli, lease, tawe o iease ¢ tenancy or ia
exchange, take options over or otherwise acquire
land, buildings flats, godowns, sheds, factories and
hereditaments of any tenure or description in India
or aborad whether ior resldential, business, manu-
facturing or other purposes and any tights, ease-
ments, advantages and privileges relating to and
elther for invuesticeai: or resals or for trafficking in
the same and to turn the same into account as may
seem  expediznt, and o construct.  alter, improve,
decorate, develop, furnisk, and maintain offices,
flats, houses, fact-ries, warehsuses, godowns. shops,
buildings and other structures, works and conveni-
ence of all kinds of any of ihe lands or immoveable
properties purchased or acquired by tne Company and
te lease, sell, deal in or to otherwise dlspese of the
same, and to purchase, charter, hire, build or
otherwise acquire vehicles of any or every sort or
description for use on land or water or in air and
to employ the same in the carriage of merchandise of
all kinds or passengers for the business of the
Company.

To borrow or raise moneye or loans for the purpose
of the Company in such manner as the {ompany shall


http:owt""::'-,.lp

(€)

53.

54,
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think fit and {in particular by the issue of promi-
scory notes, bills of exchange., hundies, and other
negotiabkle or transferable instrwrenis or by mort-
gage. c¢harge, hvpothecation or pladgs) or by deben-
tures or by debentures-stock, perpetual cor other.oise,
cherged upon @il or any eof the Compa=ny's property
and  aszsets., both present and future, moveable and
immeovzable, including i:is wncalled capital, upon
such tezm=s 25 the Directors, may deern expedient or

ir su- . ier 3r to toke money o deposit ar other-
wise wivi Lo sonnut o allowemoe oF teonren! thiaienn
and to lend rooon. te cuzitomsc: o Aara obheirs Datirg
dealings with lhe Soroany an® o oudalaneee e pere
formance of zontvacts hy sy ¢ob porsons and o

execute all deeds writings and sezurancis {ar any of
the aferesaid purpeses poi to the proviziens of
Section 58-4 of the (ompaciszs Act, 1%%¢ asad diree-
tives of the Reserve Zank ol indiz.

S

OTHE. OBJL-_f%

To purchisss S rransfer, Iease,
licence, wie. e 7.2 camme,  fabri-
cats, oconshr a - charter,
hire, somuaire, ool > or otherwise
deal n computers tavulais, davs processing

machines ang al and elertronic equip-
ment of every % ririy-nn and aectivation, in-
cluding accountinyg, book-keeping, caleulating, sort-
ing, additing, substiecting, «ividing, multiplying,
printing., typewriting, copying, re-preoducting and
distributing machines and machirery systems, agpa-
ratus, appliances, facilities and accessories and
devices of all kinds, campoaent pa:zze thereof or
materials or artlcles Gicd in connzction therewith,
and ail other machines, machinery spollances, appa-
ratus, devices, maeviais, o mstances, articies or
things of a :haracter simiiar or anaiogous to the
foregoing, or wunrected ¢

fherewith,

To act as buying sud seiling agents of any company,
and to do and periorm wholly or partly the several
duties. services and offices which the buying and
selling agents, of any company usually do  and
perform and to undertake and to become bound by
conditions of any azgrsement entered into fer any
purpose, subject to the provisions of the Companies
Act.

To carry on all or any o1 . he business of engineers,
metal founders, metal weldsrs, smiths, machinists,
metal roilers, (ol makers, wire, drawe:ss, sheet
manufacturers, iubes, pipe, and tank manulacturers,
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56,

57,

88,

58,

60.

moulders, metallurgists, metal workers, fitters, mill
wrights, galvanisers, electroplaters and enamellers
and to offer technical, economic, management and
corporate advice.

Te estabiish, compile, print, publish and carry on
newspapners. periodicals, gazettes, trade lists, year
booxs, statistics and other publications =as literature
and to .aiiy 2n business as newsc=oe nronrie’ors,

To carry on the business of m-mufacturers and
dealers in atl kinds of packaging, requisites and
cartons made of cardboard, straw-board, wood, Zlass
or other material, metal glass or plestic contalners
and alsc containers of any other metal,

To carry on the business of and to act as shippers.
underwriters. omnmission agents, advertlsing agents,
travelling &agern.s, transpert agents, Iorwarding and
clearing agents.

To take on lease, purchase on hire znd otherwise
acquire, maintain, instal and run <otlon mills,
woollerr mills, silk miils, jute mills, man made fibre,
spinning and weaving mills and all cther textile and
fibre goods manufacturing mitls and to purchase,
manufacture gin combk, prepare, spin, weave, dye,
bleach, print, process, import, export and deal in
cotton, kapas, flax, hemp, jute, wool, silk, terene,
staple, synthetic and any other man made fibrous
substance, their varn, linen, cloth and other goods
and fabrics, whether textile, felted, netted or looped
and to bleach, dye. print or made of vitriel, bleach-
ing and dyeing materials.

To carry on the business of transport, cartage and
haulage contractors, garage proprletors, owners and
charterers of road wvehicles, alr crafts, ships, tugs,
harges and boats of every description, lightermen,
carriers of goods and passengers by road, rail,
water or air, carmen, cartage contractors, stevedors,
carts, superintendents, packers, haulers, warehouse-
men, store-keepers, and job-masters.

To manufacture, produce, buy, sell, import, export,
stock and deal in machine tools, grinding machines,
automatic lathes, drilling machines, plaining
machines, planogrinders, machinery of every descrip-
tion, precision tools, cutting and smail tools,



61,

62,

63.
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electric motors, electrical equipmeris. equipments for
gener ation, transmission and distribution of electri-
city caLies, wires, conductors, switchgears, flame
and dip proof motors, electric fans, regulaters of all
types. electric kilow-watt hour meters, magnets,
indusirial jewels, ammeters, ncn-electric die
castings, screws, nuts and bolts, transformers of all
types, c:rcsunt breaksrs, holsts, elevators, gears,
trollys aui caaches winches, air c¢ompressors,
welde-s, .-i1...rators, domestic warhirg mechines,

telephones . sririers public sx sceipment
lightning arrestors pwbtavators, radar  egulpments,
valves, resistors, slectroasic aoulpmen and ipstru-

Wl et
o

bnm o= s

ments, conducters, magtietic materials snd transistors.

To carry on businazs v gintnis and adwvisers o
individuals, bedies i ndertak-
ings, instituticizs,  sssociatiaons,  gJovermment,  local
avthori.tes =2nd obther- 1 protlems relating to the
administiratior  {crgonizaticn =nd  mnanagement)  of
industry and kosinoss  a training of personnel
for industry.

To carry thie . s ool oo turers of, pro-
CESEGIs . orters o Lhrs, g=liecs, stoe-
Kist dree, ivitax ' ieslars =z~ of the
followia:

{a) Sugar Mills. .1sifiiz:ize and miliasses,

(b) Vanaspatl, 3rnee and il crushing, solvent

extraction, refined oils, cake oiled or de-oiled
and soap making.

(e} Cement. clinker or its by-products.

{d) ALl kinas of rubber. matural, artificiai or foam
and 1ts goods and produsts, synthedie, all
kinds of plastic high or inw density and their
products whether wovidad, melted, weaved,
extruded, machined or wutherwise,

To cultivate., grow, produce, purchase, sell, deal
and trade in agricultural and vegetable products of
all kinds and to take up any agricultural work and
deal in manufacture, expost, icipurt of all kinds of
agriculture, implements, machineries and such other
appliances and chemicals as are reguired in agricul-
ture.
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64.

65.

66,

67.

To grow, cultivate, produce, manufacture, treat,
blend, reder marketahle and transpoci whether in
bulk or in peackad or concentrated forins, tea, coffee,
cocoa G an,; vl.er k.overages, all wvarieties of foods,
and food =o-oducts, plantation crops, ocrchard crops,
cereals, vecztobles, spices, essential o¢ils, aromatic
substances, incleding the grewing.  cultivation and
reprodusinr o fe2a sesds and other reproduce vege-

tative mater +7 7 all tvpes and to bvr. sell, store,
further procsss o oTH grade, o  ohlo. cins wioepars,

import, ewmport, cacpoor afoamd trade in
21l or any of ifhe s vrssald o5 cnmodities,
things and prodocts eltber in pyooessss finished,
manufacrured cr caw  sState by ovetasd mr':uccaale or
otherwise

. rers ¢of and
Lt as wholesale
a3 colour men,
hea v chomicals,
pFnarmaceu-
«trlal  and

To cartzy
deaiers ..1
or retail
importers, e
alkalies, ascio:z.
ticai, sizi 13‘

other prepa darugs,
dyestufifs. paints,
varnishes,

ticr.s, c;re:;f.:'? : interne. LE0Y
colour il : 21 dealcrs G Lioprie-
tory artlc.c._. and “oaverade of any nature.

Te engage in researsh ioin als ousklems relating to
personnel aird b twsitial san0d iness management
and distribution, markeiing aod  seliing, and to
collect, prepare and distribute information and
statistics relating to any typre of buisness and
Industry and generaily to act as markat research
consultants.

To bulld, cornsuoy

TEMOVe ©n {Jpldo . phpent :
manage and contval any i \.zit'.ices, factories,
mills, foundries, gouawn., ; : shops, plant
and machinery. reozd ways, elw:r.rlcai WOCIrKS, gas
works, water works, and to sink wells and shafts,

jpil  down,
ara to work,

.and to make build and construci. lay down and

maintain dams, resesvoirs, cisterns, culverts, filter
beds, mains snd other pipes ard appliances, and to
execute and to do all other acts and things nece-
ssary or convenient for ohta:ning sioving, selling,
delivering, meazsuring. distribuning and dealing in
water and to join with any perscn or company or
with any Goverameatal asuthority  in deing any  of
these things.




AND TT 15 HEREBY DECLARED THAT

(i) the object: incidental or anci 3
ment of the main objects of the Ilompany
whrresald shall slom O !
2 the  attainmg
O - hereln mentloped.

.t . . ERPR . e
a1 &lan e trodideital

(i1} The wote

refereine LT
Sh e ll e -
ather i o B
Incorpuoaraed e

(1137 The opie

LLALILTS

T omnodl axtend

sredest o,

i

{ iv }
aay Jlause

SRR N a0 infererce (o Lhe cerms
any of the izuse: .

tary to the attain-

as

+r  ancillary
wi o the othvar objacts of the

: 5t the several
Sosten i wnall have the

to

o mrsanles AT,

of

vl e independent
7 restricted
of
»ul-maragraph {A) or by

thhe name of b LoLLuaEn. tlore of the clauses

SN ERYEY AT _
specifies or thwe vmrs rhe
be deemes.;
the obklecis
sub-parz v,

oE

S &L ilisTy merely
: 2 clauses

IV, THE LIARIL. 3D 5 ThE

13 LIMITED.

fhe Authorised She Lo _

_‘35‘5,00,00,0{]0/- (Rupees Five p’ror‘e.s ons ) (:Tia\.flded
into 50,00,000 (Fifty Lakhs) wqu.. 8- .ol Rs,10/-
(Rupees Ten only)) eac '

myects therein
conterred shall

o
of
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We, the several persons, whose names und addresses are
subscribed, &re desirous of being formed into a Company in
pursuance of this Memorandum of Assoclatien, and we respec-
tively agr«e to take the number of shares in the capita. of the
company sat opposite to our respective names.

hames, Adiresses, No. of. Signature Signatures, Addresses
fescripticrs and Equity Shares of Descriptions arg '
G'I:C‘tht‘?:,;ﬁ of ' taken by each Z‘Ubsﬁr1he"3, ' OCC'Jp&Lh’!n it E
Subsivibyrg 1 Subseriber, Witnessas. ,
. - -~ . —— —*\--E
f
g £ :
HMUEBSH ¢ LAVINCHBRDEA ' 10 {TEN} | saie |
SHRUE ¢ s . E
Hloask wso 2.0 sy floor, ; i
Bawusilar B A i. !
BBk Tirgeu - i P |
Bogeira oy i i :
o, pravinenandra o ael) o [ { }
Shroiy | |
Bustioers Troogtive ! Pl :
; b
| RADUABAT RATILAT  4Wubbw (it (TEN) | S W e
. . Lot o :
| Bisck Ne.B, g s, | ' S T~ -'
Hirmal Niwas Mo i, ! il 848 . 9 3
August Kranti Marg., i E i g ﬂéﬂi @ % 1
Bombay - 400 036, : 5 R 28 3 'é
‘ ; i I g - - i
W/o. Ratflal J. Shroff. ; ! é 82 g g .
| L a5aT 2 8
Investor, ! Py At . <
,- | B IR
a | R =B
i g il N R e g
! : . Sora el
DHARATI [iTENDRA SHROFF ' 1¢ (TEN} Saf- ; nSTE - ¢ ;
Aryan kahal “C" Road, g . .4 % 2
Churchgate  Bombay - 20, = 7 E ©
W/e. Jiterd:a R. Shroff. " a o !
Business. ‘ “ !
| VIRAYAK BHIKAJSI DESAI 10 (TEN) Sd/-
t 201, Debonair,
183/13, Savarkar Marg. . : E
Bembay - 400 016 :
$/c. Bhikejl vVinayak Desail, ;
Businass . : E
‘ S
E
_ | §
; =‘ ’
?
TOTAL C./F, 40 (FORTY) f !
i !
: !
I B
i i
| i !
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We. the several persons, whose names ond sddresses sve
subneribed, are desirous of belng rormed {ato a Cempany ia
pursuance of thls Memorandum of Assoclation, ane we respe: .-
tively agree to take the number of shares In the capital of Lo
compariy set oppcsite to our respective names,

Nomes, Adsreasyes, No. of Stgnacure Signatures, Alaresoe .,
Descr‘lpt’._.:r's ans Equity Shares of Dager irions wel
wrecputios of taken by each Subseribers. deoupr ity
Tonserthers Subseriber, ] Wibres.a
: |
BLAY b 40 (FGRTY ) f
i ) :
! !
STTRBLEN BEAYT . 1 SLROVE ! Ly TUENG ! ol - i
fevan Mabagl, 70 Noad, ; : l'
Shuccigs Fombay-I0 ; i
. L |
0. Patlial § Shroff i
Business, " ¥

i
MANESE NAVIE 12 TEN: : Sa7- |
i i i
1L Meneon e vz i
3rd fisor, 21 ? f: . &
Desai Rowm. : . . ré‘ b Sy
Bombay -~ s03 G : ! | & HO - . f
; i i F [oa E [* 7N o
A : ! 73] [} [
S/c. Navin M. Shrait. : ; LB 2z
: : ; [ o
Business Eirecutive. €L 03 a0
T b e
SuE g g0
il i pEN- . - '&5
. i FEgg o &
3 TR e eea a - : : : ‘-:‘)‘H,.CI A ai
MADHAYI DRAVISCAATDRA . 4 ATEN) e ComafE =g
SHROEF ; = T~ B S
: ; ti 'ﬂ:uaw* o ¢
Block 85.2, lev timor, H g et o
Bansilai 8iug. WNo.l, ; i ' o
82/88 Girgaum Kead, ; ‘ v
Bombay - 400 004, | |
. . . i i i
W/o. Pravinchandra Ratilal i '
alireft : i
Investor . i !
: : i
: . g
H : i
| J
: f j
: i ;
:, . ;
| f
| . |
| (SEvENTY DNLY,

Bowbay Dated 1Sth August IGRS .
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ARTICLES OF ASSOCIAITON

OF

V.B.DESAI FINANCIAL SERVICES LIMITED

1. The Regulations contained in Table 'A' iIn the
First Schedule to the Companies Act, 1956 shall not
apply to this Company but the regulations for the
management of the Company and for the observance
thereof by the Mambers of the Company and their repre-
sentatives, shall subject to any exercise of the statutory
powers of the Company in reference to fhe repeal or
alteration of, or addition te, its regulations by special
resolution, as prescribed by the Companies Act, 1956, be
such as ars contained in these Articles.

INTERPRETATION

2. The marginal notes hereto shall not affect the
construction hereof. In these prasents, unless there be
something in the subject or context inconsistent there-
with

"The Company" or "This Company" means the above

‘'named Company;

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

"The Office" means the Registersd Office for thae time
being of tha Company;

*The Register" means the Register of Members to be
kept pursuant to Section 150 of the Act;

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

"Dividend" includes honus;

"Directers” means the Directers for the time being of
the Company or, as the case may be, the Directors
assembled at a Board of acting by cdlrcular under
the Articles;

Company to be
govarned by
the Articles
and Tabla A
not to Apply.

Intarpretation.

Company.

Act.

Registersd
office.

Register,

Altar &
Alteration.

Dividend

Diractors



Board of
Mrectors
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Parsons

Debentures

Month and
Yaar

In weiting
or written

Modify &
Modification.

Thase Articles
The Articles
or Thesa
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Resalution
sand Speical
Resolution

Veriatien
and Yary

Singular
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Gender,

Expressions in
the Act bear

the sams
maning in
Articles,

Capital.

"Board of Directors" or "Board" means a meeting of
the Directors duly called and constituted or, as the
case may be the Directors assembled at a Board of
acting by circular under the Articles;

vPersen” includes corporation as well as indlviduals;

"Debentures” includes debenture-stock, bonds, and
other securities of the Company, whether constitu-
ting a charge on the assels of the Company or not;
"Month" and "Year" means respectively a calender
month and a calendar year;

"In writing” or "written" means and includes words
printed, lithographed, represented or reproduced in
any mode in a visible form;

"Modify" and "Modiilcation™ shall include the

making of addition and omisslons;

"These  Articles™ or "the Articles" or "These
Presents” means these Articles of Assoclation as
originally framed or as altersd from time to time
by special resovlution.

"Ordinary Resclution" or "Special Resolution® shall
heve the meanings assigned thereto respectively by
Section 18% of the Act;

"Variation" shall include
shall include abrogate.

sbrogation and "vary"

Words Importing the singular numbst include the

plural number;

Words imporiing the plural number also include the
singular number; .

Words importing the masculine gender alse Include
the feminine gender;

S5ublect as aforesald, any words or sexprassions

defined in the Act shall except whare the subject or
context forbids, bear the same meaning in these Artilces.

CAPITAL

3. The Share Capi
pital of the Company i
?g.gaogégg,ott;ﬂi?—w(Eugﬁe}s EFive Crores oniy) di\pr?dgd lsinto
,o0, akhs) Equity Shares of Rs.10/- (R
g'acen.tolnh;)f each, with power to increase and redt(icgpttegg
pital of the Company and to divide the shares into



'capital tor the time being into several classes and to

attach thereby respectively such preferential, qualified
or special rights, privileges or conditions as may be
determined by or in accordance with the Articles of
Assoclation of the Company, and to wvary, modify or
abrogate any such rights, privileges or cenditions  in
such manner as may for the time belng be provided by
the Articles of Association of the Company.

4, The Company shall have power to issue pre-
ference shares liable to be redeemed In any manner per-
missible under the Act and the Directors may, subject to
the provisions of the Act, exercise such pewer in any
manner as they think fit, and provide for redemption of
such shares on such terms including the 1right to
redeemed at a premium or otherwise or by way of con-
verting them in to Equity Shares at a premium or other-
wise as they think fit,

5, In the issue of Redeemable Preference Shares
under the provisions of Article 4 the following provisions
shall take effect

{(a) HNo such shares shall be redeemed except out
of profits of which would otherwlse be
avallable for dividend or out of the proceeds
of a fresh issue of shares and for the purpose
of the redemption;

{(b) No such shares shall be redeemable unless
they are fully paid;

{c) the premium, if any, payable on redemption
shall have been provided for out of the
profits of the Company or out of the Company's
premium account before the shares are
redeemecd;

{(d) Where any such shares are redeemed otherwise
than out of the proceeds of a fresh 1ssue,
thete shall, out of profits which would other-
wise have been avallable for dividend, be
transferred to a Reserve Account, to be called
"The Capital Redemption Reserve Account" a
¢um equal to the nominal amount of the shares
redeemed, and the provisions of the Act
relating to the reductlen of the share capital
of a Company shall, except as provided by
Section 70 of the Act, apply as if the Capital
Redemption Reserve Account were paid up
share capital of the Company;

Redeemabie
Preference
Shares.,

Provisicns 1n
case of
Reedemab 14
Praferance
Shares.



(e)

(f)

Incraass of 6.

Subject to the provisions of Section B0 of the
Act, the redemptlon of Preference Shares may
be effected in accordance with the terms and
conditions of thelr issue and falling that, in
such manner as the Board of Directors may
think fit and the Company may issue shares
upto the nominal amount of the shares redee-
med or to redeemed as if those shares had
never been issu=d;

Whenever the Company shall redeem any
Redeemable Prefersence Shares the Company
shall, within thirty days thereafter, glve
notice thereof to the Registrar of Companies as
required by Section 95 ef the Act.

The Company may by ordinary resolution in

Capita) Genera! Meeting from time to time alter the conditions of
ite Memorandum as follows, that is to say, it may :-

(a)

(b}

(c)

(d)

Increase its share capital by such amount as
it thinks =xpedient by issuing new shares of
such amount as may be deemed expedient and
the new shares shall be issued on such terms
and conditions and with such rights and
privileges annexed thereto, as the General
Meeting resolving upon the creation thereof,
shall direct and if no direction be glven, as
the Board of Directors shall determine, and in
particular such shares may be lssued with a
preferential right to dividends and in the
distribution of the asset of the Company;

Consolidate and divide all or any of its share
capital into shares of larger amount than its
existing shares;

convert all or any of its fully paid up shares
into stock and reconvert that stock into fully
paid up shares of any denomination;

sub-divide its shares or any of them into
shares of smaller amount then in fixed by the
Memorandum so however, that in the sub-divi-
slon of the proportion between the amount paid
and tha amount, if any, unpaid on each
teduced ashare shall be the same as it was in
the casse of the shkare same as it was in the
casa of the shars from which the reduced
share is derived;



(e} cancel shares which, at the dste of the pass-
ing of the resolution in that behalf, have not
been taken or agreed to be taken by any
person and diminish the amount of its share
capital by the amcunt of the shares s¢ can-
celled, A cancellation of shares in pursuance
of this clause shall not be desmed to be a
reduction of share capital within the meaning
of the Act. ‘

7. Whenever the company shall increase its
capital beyond its authorised capital as referred to in
Article 8(a), the Company shall file with the Registrar
of Companies, notice of the Increase of capiial as
required by Section 97 of the Act within thirty days
after the passing of the Resclution acvthorising the
increase. The netice shall include particulars of the
class of shares affected and the conditions if any,

subject to which the new shares have heen or are to be -

issued.

The Company shall also comply with the pro-
visions of Sub-section (3) of Section 94 A within the time
thereby limited

Whenever the Company shall do any one or
more of the things provided for-in Article 6(b), (g), (d}
and (e) the Company shall within thirty days after
doing so, give notice thereof to the Registrar of Com-
panies as requried by Sectlon 95 of the Act, specifying
as the case may be, the shares, consolidated, divided,
converted, sub-divided, redeemed or cancellad or the
stock re-converted.

8. Neither the original capital nor any increased
capital shall be of more then two kinds, namely (a)
Equity Share capital and {(b) Preference Share Capital
as defined in Section 85 of the Act.

9.(1) Where at any time after the expiry of one
year from the allotment of shares made for the first
tlme, it is proposed to increase the subscribed capital
of the Company by allotment of further shares then;

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

Notice of
Increase
of Share
Capital.

Capital of
two kinds
ontly,

Further
I1ssue of
capital.



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

(c) the ofier =foresaid shall be deemed to include
right exercisable by the person concerned to
renounce the shares offered to him or any of
them in favour of other person and the notice
referred te in sub-clause (b) hereof shall
cantain a statement of this right;

(d) after the expiry of the time specified in the
notice aforesald or in receipt of earlier inti-
meilon from the person to whom such notlice 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 bene-
fici=zl to the Company.

(2) Notwithstanding anything contained in
sub-clause {1}, the further shares aforesaid may be
offered to any person (whether or not those persons
-fnclude the persons referred to in sub-cluase (1) (a) in
any manner whatsoever.

(a) if a special resclution to that effect is passed
by the Company in General Meeting or;

{b) where no such special resolution is passed, if
the votes cast whether on a show of hands or
on a poll {as the case may be) in favour of
the proposal contained in the resoclution moved
in that General Meeting including the casting
vote, if any, of the Chairman by members,
who being entlitled to do, vote in person, or
by proxy. exceed the votes if any cast against
the proposal by members so entitled and
votlng and the Central Government 1s satis-
fied, on an application made by the Board of
Directors in that behalf, that the proposal, 1is
meost beneficial to the Company.

(3) Nething in Clause (c) of sub-clause (1)
hereof shall be deemed :-

(a) to extend the time within which the offer
should be accepted: or



(b) to authorise any persen to exercise the right
of renunciation for a second time on the
ground that the person in whose favour the
renunciation was first made has declined to
take the shares comprised in the renunciation.

0. The Company may in General Meeting before
the lssue of any new shares determine that offer of new
capital shares forming part of any increased capital of
the Company or any of them shall be offered in the first
instance te such person (whether members or holders of
debentures of the Company or any class thereof or not)
in such proportion upon such terms and conditions as
either at & premium or at par or subject to compliance
with the provisions of Sectlon 79 of the Act at a discount
as such General Meeting may determine and with full
power to give to any person the option call for or be
allotted shares of any class of the Company either at
par or at a premium or subject at a discount, such
option being exercisable at such times and for such
consideration as may be directed by such General Meet-
ing or the Company In General Meeting may make any
other provisions whatsoever for the issue, allctment or
disposal of any such shares.

11, Except so far as otherwise provided by the
conditions of 1ssue or by these presents any capital
raised by the reason of new shares shall be considered

part of the original capital and shall be subject to the -

provisions hereln contained with reference to the
payment of calls, and instalments, transfers and trans-
mission, forfelture, lien, surrender, voting and other-
wise.

12, The amount pavable on application on each
share of the Company shall not be less than five per
cent of the nominal amount of the share.

13. Whenever the Company shall make an allotment
of lts shares, it shall within thirty days thereafter flle
with the Reglstrar a return of allotment, as required by
Section 75 of the Act.

l4. The Company may from time to time by special
resolution subject to conflrmation by the Court and
subject to the provisions of Sectlon 100 to 104 of the
Act, reduce its share capital, and capital redemption
reserve account and share premium account in any way
and In particular without prejudice to the generality of
the foregoing power by :
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{a) extinguishing or reducing the llability on any
of its shares in respect of the share capital
not paid up., or

{(b) cancelling either with or without extinguishing
or reducing liability on any of its shares,
any pe¢id up share capital which is lost or is
unrepresented by avallable assets; or

(c) paying off, either with or without extingulsh-
ing or reducing liabilitv on any of Iits
shares, any pald up share capital which is in
excess of the wants of the Company;

and capital may be paid off upon the footing that it
may Le called up aglan or otherwise and paid up
capital may be cancelled as aforesafd wlithout reducing
the nominal amount of share by the llke amount tc the
intent that the unpald and uncallable capital shall be
increased by the amount.

NOTIFICATION OF RIGHTS

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

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

(b) the sanction of a special resolution passed at
a separate meeting of the holders of the
issued shares of that class;

and all the provisions hereinafter contained as to
general meetings (including the provisions relating to
quorum at such meetings) shall mutatis mutandis apply
to evary such meeting.

SHARES

16. The shares In the capital shall be numbered
progressively according to thelr several denominations,
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and, except in the manner hereinbefore provided, no
share shall he sub-divided.

17. Subject to the provisions of the Act and these
articles the shares shall be under the control of the
Directors, who may aliot or otherwise dispose of the
same to such persens on such terms and conditions and
either at a premium or at par or {(subject to the provi-
sfons of Sectlon 79 of the Act) at a discount and at
such times as the directors may think fit. Optlon or
right to call of shares shall not be given to any person
except with the sanction of the Company In General
Meeting.

18, (1) Where the Company issues shares at a
premiuvm whether for cash or otherwise, a sum equal to
the aggregate amount or value of the premia on those
shares shall be transferred to an account teo be called.
"The Share Premium Account” and the provisions of the
Act relating to the reduction of share capital of the
Company shall except as provided in this Article, apply
as if the share premium account were pald up share
capital of the Company.

(2) The Share Premjum Account may notwith-
standing anything in sub-clause (1) hereof be applied
by the Company.

(a) in paying the unissued shares of the Company
to be issued to members of the Company as
fully paid bonus shares;

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

(e} in writing off the expenses of, or the commi-
ssion paid or discount allowed on any issued
shares or debentures of the Company; or

(d) in providing for the premium payable on the
redemption of any redeemable preference
shares or of any debentures of the Company.

13. The Company may 1issue at a discount shares
in the Company of a class already issued 1f the follow-
ing conditlons are fulfilled, namely :-

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

(i1) The Resclution specifies the maximum rate of
discount (not exceeding 10% or such higher
percentage as the Company Law Board may
permit Iin any speclal case) at which the
shares are to be issued;

(1i1) the shares toc be issued at a discount are
issued within two monthe after the date on
which the issue 1s sanctioned by the Company
Law Board or within such extended time as the
Company Law Board may allow.

20, Subject to the provisions of the Act and thesa
Articles, the Board may allot ard issue shares in the
capital of the Company as payment of any property sold
or transacted or for services rendered to the Company in
the conduct of its business and any shares which may
be so issued shall be deemed to be fully pald up shares.

21, An application signed by or on behalf of an
applicant for shares in the Company followed by an
allotment of any shares therein shall be acceptance of
shares within the meaning of these Articles and every
person who thus or otherwise accepts any shares and
whose name s on the Register shall for the purposes of
these Articles be a Member.

22. The money (if any) which the Directors shall
on allotment of any shares being made by them require
or direct to be pald by way of deposit, call or other-
wise in respect of any shares, shall Iimmediately on the
instruction of the name of the allottee in the Register of
Members as the name of the holder of such shares
become a debt due to and recoverable by the Company
from the allottee thereof and shall be paid to him
accordingly.

23. If by the conditions of allotment of any share
the whole or part of the amount or issue price thereaf
shall be payable by instalments, every such instalment
shall when due be paid to the Company by the pearson
who for the time being and from time to time shall be
t:;egiaterad holder of the share or his legal representa-

ve.

24, Every membet or his heirs, executors and
administrators shall pay to the Company the proportion

M
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of the capital represented by his share or shares which
may for the time belng remain unpaid thereon in such
amounts at such time or times and In such manner as
the Board shall from time to time in accordance with the
Company's regulations require or fix for the payment
thereof.

25, The joint holders of a share shall be seve-
rally as well as Jjointy liable for the payment of all
instalments and calls due in respect of such shares.

26. Except as required by law no person shall be
recognised by the Company as heolding any share upon
any trust, and the Company shall not be bound by or
be compeled in way to recognise (even when having
notice thereof) any equitable, contingent, future or
partial interest in any share in any share, or any
Interest In any fractional part of share, or (except only
as by these regulations or by law otherwise provided)
any other rights in respect of any share except an
absolute right to the entirety thereof in the registered
holder.

27. None of the funds of the Company shall except
as provided by Section 77 of the Act be employed in the
purchase of its own shares unless the conseguent reduc-
tion of capital is effected and sanctioned in pursuance

of Sections 100 to 104 or of Section 402 of the Act or in

giving either directly or Indirectly and whether by
meanes of a loan, guarantee, the provisions of security
or otherwise any financial assistance for the purpose of
or In connection with & purchase ot subscription made
or to be made by any person, of or for any shares in
the Company or in its holding Company or in loan upto
the securitles of its shares.

28. The Company shall on being so required by a
member, send to him within seven days of the require-
ment and subject to the payment of a fee of Re.l/- a
copy of each of the following documents as in force for
the time being ;-

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

{c) the Agreement if any entered intc or proposed
to be entered inte by the Company with any
person appointed or to be appointed as its
Managing Director or as its whole-time
Director; and
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(d) every other agreement and every resclution
referred to In Section 192 of the Act, if and
in so far as they have not been embodied in
the Memorandum of the Company or these
Articles.

CERTIFICATES

28, (1) Certificate of title to shares shall be
tssuyed under the Common Seal ol the Company, which
shall be affixed in the presence of and signed Dby (1)
two Directors or persons acting on behalf of the Direc-
tors under a duly registered Power of Attorney and (ii)
the Sacretary or some other person appointed by the
Board for the purpose; Provided that 1f the composition
of the Board permits of it, at least one of the aforesald
two Directors shall be a persen other than a Managing
or Whole-time Director.

(2) A Director may sign a share certificate
by affixing his signature thereson by means of any
machine, equipment or other mechanical means such as
engraving 1in metal, or lithography, but not by any
means of a rubber stamp; provided however, that
notwithstanding anything contained in thls clause, the
certificate of title to shares may be executed and issued

in accordance with such other provisions of the Act or -

the rules made thereunder as may be in force for the
time being and from time to time. The Certificate shall
be made out in favour of not more than four persons.

30. Every member shall be entitled free of charge

to one certificate for all the shares of each class regis-

tered in his name and if he sells part of his holding,
to one certificate for the balance or he may have
several certificates each for one or more shares free of
charge. The Company shall within three meonths after
the allotment of any of its shares, debentures or deben-
ture-stock or within two months after the application tor
the registration of the transfer of any shares, deben-
tures or debenture-stock complete and have ready for
dellvery the certificates of all shares debentures and. the
certiticates of all debenture-stock allotted or transferred
unless the conditions of lssue of the shares, debentures
or debenture-stock otherwise provide. Every certificate
of shares shall specify the number and denoting numbers
of the shares in respect of which it is issued and the
amount pajid thereon.

31. If any certificate 1is lost or destroyed or
defaced, mutilated or torn or has no further space on

L
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the back thereof for endorsement of transfers then in
case of a lost or destroyed certificates upon proof to the
satisfaction of the Directors as to its loss or destruc-
tion and on such indemnity as the Directors deem
adequate being given and in other cases, upen surrender
of the certificate to the Company, & new certificate in
lieu thereof shall be given to the party entitled to such
certificate. Any new or renewed certificate may be
marked as such. The out of pocket expenses lncurred
by the Company in investigating the evidence as to the
loss or déstruction shall be paid to the Company. No
fee shall be charged for issue of new certificates in
replacement of those which are old, decrepit w worn out
or where the cages on the reverse for recording trans-
fers have been utilised fully.

32, The certificate of shares reglstered 1In the
names of two or more persons shall be delivered to the
person first named in the Register.

a3, If any share stand in the names of two or
mere persons, the person first named in the Register
shall as regards receipt of dividends or bonus or
service of notice and all or any other matters connected
with the company except voting at the meeting =and the
transfer of shares he deemed at the sole holder thereof.

34, In the case of death of any one or more of
the persons named in the Register as the joint holders
of any share the survivors or survivor shall be the only
pPerson or persons recognlsed by the Company as having
any title to or interest in such share but nothing herein
contained shall be taken to release the estate of a joint
holder from any liability on shares held by him jointly
with any other person.

UNDERWRITINGS AND BROKERAGE

3s. (1) The Company may at any time pay a
commlssion to any person in considgration of :-

(a) his subscribing or agreeing to subscribe,
whether absolutely or conditionally, for any
shares in, or

(b) his procuring or agreeing to procure subscrip-
tions whether absclutely or conditional for any
shares in, or debentures of, the Company, if
the followlng conditions are fulfilled namely
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one defaced
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(1) the commission pald or agreed to be
paid does not exceed in the case of
shares, five percent of the price at
which the shares are issued and in the
case of debentures twoe and half percent
of the price at which the debentures are
issued;

(ii) the amount or rate percent of the commi-
sslon paid or agreed to be paid is In
the case of shares or debentures offered
to the public for subscription disclosed
in the Prospectus and in the case of
shares or debentures not offered to the
public for subscription disclesed in the
Statement in lleu of prospectus, or in a
subscription, disclosed In the Statement
in leu of prospectus, or in a statement
in the form prescribed in the Act signed
in like manner as a Statement in Ileu of
prospectus and flled before the payment
of commission with the Registrar and,
where a circular or notice, neot heing a
prspectus inviting subscription for the
shares or debentures, is issued, also
disclosed in that circular or notice, and

(i11) the number of shares or debentures
which persons have agreed for a commi-
ssion to subscribe absolutely or condi-
tlonally 1is disclosed In the manner
aforesaid.

~ (2) Save as aforesaid and save as provided
in Section 79 of the Act, the Company shall not allot
any of Iits shares or debentures or apply any of 1its
moneys, elther directly or indirectly in payment of any
commission, discount or allowance to any person in
consideration of :-

{a) his subscribing or agreelng to subscribe
whether absolutely or conditionally, for any
shares in or debentures of the Company or;

{b} his procuring or agreeing to procure subscrip-
tions whether absolute or conditional, for any
shares in or debentures of the Company.

Whether the shares, debentures or money be so allotted
or applied by belng added to the purchase money of any
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property acqulred by the Company or the contract price
of any work to be executed for the Company, or the
money be paid out of the nominal purchase or coatract
price or otherwise.

(3) Notik'ng in this clause shall affect the
power of the Company to pay =uch brokerage as 1t is
lawful for the Company to pay.

(4) A wvendor to, promotor ~f or other
person who receives payment 1in shares, debentures or
money from the Company shall have and shall be deemed
always to have had power to apply any part of the
shares, debentures, or money 50 recelved in payment of
any commission the payment of which 1f made directly by
the Company would have been legal under this clause.

{5) The commission may be pald or satisfied
subject to the provisions of the Act and these presents
in cash or in shares in or debentures of the Company.

- 36. Where the Company has pald any sum by way
of commission in respect of any shares or debentures or
allowed any sums by way of discount in respect of any
debentures such statementf thereof as required by FParxt 1
of Schedule V to the Act shall be made in the Annual
Return to be made by the Company under Section 159 of
the Act.

INTEREST OUT OF CAPITAL

37. Where any shares are issued for the purpose
of ralsing money to defray the expenses of the construc-
tion of any work or building or the provision of any
plant which cannot be made profitable for a lengthy
period, the Company may with the previous sanction of
the Central Government :-

(a) pay interest on so much of that share capital
&s is for the time being pald up for the
period and subject to the conditions and res-
trictions mentloned in Sub-sections (2) to (7)
of Section 208 of the Act; and

(b) charge the sum so pald by way of interest to
capital as part of the cost of the construction

of the work or building cor the provision of
the plant.
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TRANSFER AND TRANSMISSION OF SHARES

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

(2) Transfers of shares shall be subject to
the provisions of Sectlons 108 to 108H (inclusive) In so
far as they may be applicable.

39, Ne transfer shall be reglstered unless a
proper instrument of transfer has been delivered to the
Company. The instrument of transfer of any share shall
be duly stamped and be executed by or on behalf .of the
transferor and by or on behalf :of the transferee and
shall specify the name, address and occupation, if any
of the transferee and the transferor shall be deemed to
remain the holder of such share until the name of the
transferee is entered in the Register in respect thersof.
Shares of different classes shall not be included in the
same instrument of transfer.

L0, The instrument of transfer of any share shall
be in writing in the usual common form or in such form
as may be approved by or current in any recognised
stock exchange or as near thereto as clrcumstances may
require.

41, The Directors may subject to the right of
appeal conferred by Section 111 of the Act in their
absolute and uncontrolled discretion and without assign-
ing any reason, decline to register any transfer of or
the transmission by operation of law of the right to any
shares in or debentures of the Company to any person of
whom they do not approve, and In particular, may seo
decline in any case in which the Company has a lien
upon the shares or any of them. The registration of a
transfer shall be conclusive evidence of the approval by
the Board of the transferee but so far only as regards
the share or shares in respect of which the transfer is
so registered and not further or otherwise and not so as
to debar the Directors from delcining to register any
subsequent or cother transfer of other shares ,applied for
in the name of such transfer provided that registration
of any transfer shall not be refused on the ground of

* the transferor being elther alone or jointly with any

other person or persons indebted to the Company eon any
account whatsoever except as stated hereilnabove.
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42. (1) Any application for registration of a
transfer of share may be made either by the transferor
or transferees.

(2) Where the application is made by the
transferor and relates to partly paid shares, the
transfer shaill not be registered unless the Company
glves notice of the application to the transferee and the
transferee makes no objection to the transfer within two
weeks from the receipt of the nctice.

(3) For the purpose of sub-section {(2) hereof
notice to the transferee shall be deemed to have been
duly given if it is despatched by prepaid registered
post te the transferee at the address given in the
instrument of transfer and shall be deemed to have been
duly delivered at the time at which 1t would have heen
delivered in the ordinary course of post.

(4) 1t shall be lawful for the Company to
refuse to register a transfer of any shares, unless a
proeper instrument of transfer duly stamped and executed
by or on behalf of the transferor and by or on behalf
of the transferee and specifying the name, address and
occupation, 1f any, or the transferee has been delivered
to the Company along with the certificate relating to the
shares or if no such certificate Is in existence along
with the letter of allotment of shares provided that
where on an application in writing made to the Company
by the transferee and bearing the stamp required fer an
instrument of transfer, it is provided to the satisfaction
of the Board of Directors that the instrument of transfer
signed by or on behalf of the transferor and by er on
behalf of the transferee has been lost the Company may
register the transfer on such terms as to indemnify as
the Board may think fit.

(5) If the Company refuses to register any
such transfer or transmission or right, the Company
shall within two months from the date on which the
instrument of transfer or the intimation of such {rans-
misslon as the case may be was delivered to the Com-
pany send nhotice of the refusal to the transferee and
the transferor or to the person giving intimation eof such
transmission as the case may be.

Nothing in sub-clause (4) thereof shall
prejudice power of the Company hereunder to refuse to
register the transfer of or the transmission by operation
of law of the right to any shares in or debentures of
the Company. '

Tranifer
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The Company shall comply with the provision
of Section 108 of the Act.

&3, Every instrument of transfer duly executed and
stamped shall be left at the office for reglstration
accampanied by the certificate of the shares to be trans-
tarres =z such other evidence as the Company may
require to prove the .iitle of the transferor ot his right
to transfer the shares.

&%, All instruments of icansfer which shall be
registered shall be retained by the Company but any
instrument of transfer which the Directors may decline to
register shall, on demand, be returned to the person
depositing the same. The Directors may cause to be
destroyed all transfer deeds 1lying with the Company
after such period as they may determine.

45, The Directors may after giving not less than
seven days previous notice by advertisement as required
by Section 154 of the Act clese the Register of Members
or the Register of Debentures holders for any period or
periods not exceeding in the aggregate forty five days
in each vear but no exceeding thirty days at any one
time.

46, The executors or administrators of a deceased
shareholders (whether European, Hindu, Mohomedan,
Parsi and otherwise) or the holder of succession certi-
ficate shall be the only perseon to be recognised by the
Company as having any title to his share except in case
of joint holders in which c¢ase the surviving holder er
holders or the executors or administrators of the
last surviving holder shall be the only persons entitled
to be so recognised but nothing herein contained shall
release the estate of a deceased joint holder from any
liability in respect of any share held jointly by him.
The Company shall noct be bound te recognise such exe-
cutor or adminstrator or the holder of a succession
certificate of administration or a succession certificate
or other legal representation as the case may be from a
duly constituted competent court Iin India or from any
court or authority authorised by any Act of the Legis-
lature of India or by any order or notification of the
President of India te grant such probate, letters of
administration, succession certificate or other legal
Tepresentation provided nevertheless that it shall be
lawful for the Directors in their absclute discretion to
dispense with the production of probate or letters of
administration or succession certificate or other Ilegal
representation upon such terms as to indemnify or other-
wise as the Directors may deem {it.
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47. Any person becoming entitled to shares in
consequence of the death lunacy or insolvency of any
member, upon producing proper evidence of the grant of
probate or letters of administration or succesion certifi-
cate or such other evidence that he sustains the charac-
ter in respect of which he proposes to act under this
clause or of his title, as the Driectors think sufficient,
may with the consent of the Directors (which they shall
not be under any zbilgvation to give)l be registered as a
member in respect of such share or may subject {2 the
regulations as to transfer hereinbefore contained transfer
such share. This clause is herein referred to as "the
Transmission Clause”.

48, The Directecrs shall subject to the provisions
of Article 41 hereof have the same right to refuse to
register a person entitled by transmission to any shares
or his nominee as if he were the transferes named in an
ordinary transfer presented for registration.

49, Every transmission of share shall be verified
in such manner as the Directors may require and the
Company may refuse to register any such transmission
until the same be so wverified or untll and unless as
indemnity be given to the Company with regard te such
registration which the Directors in their discreticn shall
consider sufficlent provided nevertheless that there shall
hot be any obligations on the Company or the Directors
tc accept the indemnity.

50. A fee not exceeding twenty-five paise per
share may be charged in respect of the transfer or
transmission as may from time to time be fixed by the
Directors. Such maximum may be a single fee payable
on any one transfer or transmission of any number of
shares of one class or denomination or may be a single
fee payable on any one transfer or transmission of any
number of shares of one class or denomination or may be
on & graded scale varying with the number off shares of
any one class comprised in one transfer or transmission
or may be fixed in any other manner as the Directors in
their discretion determined. It Is eclarified that the
Directors may resolve not to charge any fee on transfer
or transmission in respect of all or any class or any
number of shares.

51, The certification by the Company of any
Instrument of transfer of shares in, or debentures of the
Company shall be taken as a representation by the
Company to any person acting n the faith of the certifi-
catlon that theie have been produced to the Cempany
such documents as on the face of them shown prima facie
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title to the shares or debentures in the transferor named
in the instrument of transfer but not as a representatlon
that the transferor has any title to the shares or
debentures.

52, The Company shall incur no liability or res-
ponsibility whatsoever in consequence of its registering
or giving effect to any transfer of shares made or pur-
ported to be made by any apparent legal owner thereof
(as shown or appearing on the Register of Members) to
be prejudice of persons having or <claiming any
aquitable right. title or interest to or in the same
shares notwithstanding that the Company may have had
notice of such equitable right, title or interest, or
notice prohibiting registration of such transfer and may
have entered such notice or referred thereto in any book
of the Company and the Company shall not be hound or
required to attend or give effect to any such notice
which may be given to it of any equitable right, title
or inierest, or be under any liability whatsoever for
refusing or neglecting to do so, though it may have
been entered or referred to in some book of the Company;
but the Company shall nevertheless be at liberty to
regard and attend to any such notice and give effect
thereto if the Directors shall so think fit.

53. The provisions of these Articles mutatis
mutandis apply to the transfer of or the transmission by
operation of law of the right to debentures of the
Company.

CALLS

54, The Directors may, from time to time by reso-
lution passed at a meeting of the Directors and not by a
circular resolution, make such calls as they may think
fit, upon the members in respect of all moneys unpaid
on the shares held by them respectively (whether on
account of the nominal value of the share or by of
premium)} and not by the conditions of allotment thereof
made payable at fixed times and each member shall pay
the amount of every call so made on him to the persons
and at the times and places appointed by the Directors.
A call may be made payable by instalments.

55, If by the condition of allotment of any share,
the whele or part of the amount or issue price thereof
shall be payable by instalment every such instalment
shall when due be pald to the Company by the person
who for the time being shall be the registrred holder of
the share or his legal representative.
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56, No eall shall exceed one-fourth of the nominal
amount of a share or be made payable within two months
after the last preceeding call was payabls. All calls
shall be made on a uniform basis on all shares falling
under the same class., Shares of the same nominal value
on which different amounts have been paid up shall not
be deemed to cail under the same class.

57. A call shall be deemed to have been made at
the time when the resolution of the Directers authorising
such call was passed at a meeting of the Directors and
may be made payable by the members on the Register of
Members on a subsequent date to be fixed by the
Directors.

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

56, If by the terms of issue of any share or
otherwise any amount is payable at any flxed time or by
instalments &t flxed times, whether on account cof the
nominal amount of the share or by way of premium, if
any such amount or instalment shall be payable as if it
were a call duly made by the directors and payahle on
the date on which by the terms of issue such sum
becomes payable and of which due notice has been
given. In case of non-payment of such sum, all the
relevant provisions herein contained as to payment of
interest and expenses, forfeiture or otherwise shall
apply as if such sum had become payable by virtue of a
call duly made and notifjed.

60. If the sum payable in respect of any call or
instalment be not pald on o¢r before the day appointed
for payment thereof, the holder for the time being or
allottee of the share in respect of which the call shall
have bheen made or the instalment shall be due, shall
pay Interest - for the same from the day appointed for
payment thereof to the time of actual payment at the
rate of 18% per annum or &at such rate as the Directors
may determine, The Directors shall be at llberty to
waive the payment of any such Interest wholly or in
part.

1. The Directors may from time to time at their
discretion extend the time fixed for the payment of any
call and may extend such time as to all or any of the
shareholders who from rasidence or other cause the
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Directors may deem fairly entitled to such extension but
no share-~holders shall be entitled to such extension save
as a matter of grace and favour.

62. The joint holders of ﬁ share shall be jolntly
and severally limble to pay all calls in respect thereof.

63. On the trial! or hearing of any action for the
recovery of any money due for any call it shall be
sufficient to prove that the name of the member sued ls
entersd in the Register as the holder or one of the
holders of the shares in respect of which such debt
accrued; that the raesclution making a call is duly
recorded in the minute book; and that notlce of such
call was duly given to the member sued, in pursuance
of these prasent; and it shall not be necessary to prove
the appolntment of the Directors who made such call nox
any other mattar whatsoever but the proof of the matters
aforesaid shall be conclusive evidence of the debt.

64, The Directors mav. 1if they think fit, receive
from any member willing te advance the sums, the whole
or any part of the amount remaining unpaid on any
shares held by him beyond the same actually called for
and upon the amount so pald or satisfled in advance or
so much thereof as from time to time exceeds the amount
of the calls then made upon the shares In respect of
which such advance has been made, the Company may
(until the same would but for such advance become
presently payable) pay interest at such rate not exceed-
ing, unless the Company in general meeting shall other-
wise direct, nine per cent per annum as the member
paying such sum in advance and the Directors may
agree upon and the Directors may at any time, reply the
amount so advanced upon giving to such member three
months neotice in writing. The member making such
advance payment shall not, however, be entitled to any
voting rights, in respect of the moneys so pald by him
until the same would but for such payment become .pre-~
sently payable, nor shall be entitled in respect thereof
to dividend or to participate profits.

65. Particulars of {(a) amount called up to the
date of Company's Annual General Meeting on each
share, (b) the total amount of calls paid and received
upto that date and (¢) the total amount of calls unpaid
at that date shall be shown in the annual return.

FORFEITURE

66. It any member 1fajls to pay any call or
instalment or a call on or before the date appointed for
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the payment of the same, the Directors may at any time
thereafter, during such time as the call or instalment
remains unpaid, serve a notice on such member requir-
ing him to pay the same together with any Interest that
may be accrued, and all expenses that may have been
incurred by Company by reason of such non-payment.

67. The notice shall name a day not bheing earlier
than the expiry of fourteen days) from the date of
service of the notice and a place or places, on and at
which such call or instrument and such Interest and
expenses as aforesald are to be paid. the notice shall
also state that in the event of non-payment on or before
the time and at the place appointed, the shares in
respect of which the call was made or instalment is
payable, will be liable to be forfeited.

68. If the requirements of any such notice as
aforesaid are not complied with any shares In respect of
which such notice has been given may, at any time
thereafter, before payment of all calls or instalments,
interest and expenses due in respect thereof, be forfeited
by a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declared forfeiture
shell include all dividends declared in respect of the
forfeited shares and not actually paid before the forfei-
ture.

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

70.  Any shares so forfeited shall be deemed to be
the property of the Company and the Directors may sell,
reallot and otherwise dispose of the same in such
manner as they think fit.

71. The Direciors may at time before any share so
torteited shall have been sold, reallotted or otherwise
disposed of, annul the forfeited thereof as a matter of
grace and favour but not as of right upon such terms
and conditions as they may think fit.

72, Any members whose share shall have been for-
feited shall, notwithstanding be liable to pay and shall
forthwith pay to the Company all ecalls, instalments,
interests and expenses owing upon or, in respect such
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shares at the time of the forfeiture together with
{nterest therson from the time of the forfeiture until
payment at the rate ¢! nine per cent per annum and the

"Directors may enforce the payment of such moneys or any

part thereof if they think fit, but shall not be under
any obligation so to do.

73. The forfeliture of a share shall involve the
extinction of all interest in, and also all claims and
demands made against the Ccmpany 1n respect of the
share and all other rights inclident 1o the share except
only such of these rights as by those Articles are
expressly saved.

74. A duly verified declaration in writing that the
declarant is a Director, the Manager or Secretary of the
Company and that a share in ,the Company has been
duly forfeited on a date stated in the declaration shall
be conclusive evidence of the facts therein stated as
agalnst all persons entitled to the share.

75. The Company may receive the consideration if any
given for the shares on any sale, reallotment or other
disposal thereof and may execute a transier of the share
in favour of the person to whom such share is sold,
reallotted or disposed of and the persen to whom such
share is sold, reallotted or disposed of may not (unless
by express agreement} be liable to pay any calls,
amounts, instalments, interest and expenses owing to the
company prior to such purchase or allotment nor shall
be entitled (unless by express agreement} to any of the
dividends, interest or bonuses accrued or which might
have accrued upon the share before the time of comple-
ting such purchase or before such allotment. Such pur-
chaser or allottee shall not be bound to see to the
application of the purchase money, if any, nor shall his
title the share be affected by any Irregularity or inva-
lidity in the proceedings in reference to the forfeiture,
sale reallstment or dispesal of share. :

76, Neither a judgement nor a Decree in favour of
the Company for calls or other moneys due in repsect of
any shares nor any part payment or satisfaction thereof
nor the recelpt by the Company of a portion of any
money which shall from time to time be due from any
member In respect of any shares elther by way of prin-
cipal or interest nor any indulgence granted by the
Company 1in respect of payment of any such money shall
preclude the Company from thereafter proceeding to
enforce a forfelture of such as herein provided.

77. The provisions of these Articles as to forfeited
shares shall apply to the case of non-payment of any
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sum which by the terms of issue of a share become pay-
able at a fixed time whether on account of the nominal
value of the share or by way of premlum, as 1f the
same had been payable by virtue of a call duly made
and notified.

LIEN

78. The Company shall have no 1llen :-n its fully
pald shares. In the case of partly paid up shares, the
Company shall have a f{lrst and paramount lien thereon
only in respect of all moneys (whether presently payable
or not) called or payable at a fixed time in respect of
such shares and such llen shall extend to all dividends
from time to time declared and payable In respect of
such shares unless otherwise, agreed, the registration of
a transfer of shares shall operate as a waiver of the
Company's len, if any, on such share. The Directors
may at any time declare any share to be wholly or in
part exempt from the provisions of this clause,

79, For the purpose of enforcing such 1lien the
Board of Directors may sell the shares subject thereto in
such manner as they think fit but no sale shall be made
unless a sum in respect of which the len exists is
presently payable and until notice in writing of the
intention to sell shall have been served on such member
or the person or persons entitled by transmission to the
shares and default shall have been made by him or them
in the payment of the sum payable as aforesaid for
seven days after the date of such notice.

BO. The net proceeds of any such sale, after
payment of the cost of such sale, shall be applied in or
towards satsifactlon of all moneys called and payable in
respect of such shares and the residue (if any) paid to
such member or to the person (if any) entitled by
transmission to the shares so sold.

81, Upon any sale after forfeiture or for enforcing
a len iIn purported exercise of the powers hereinbefore
glven, the Driectors may appont some person to execute
an instrument of transfer of the shares soid and cause
the purchaser’'s name to be * * * * * * goptered in the
Register in respect of the shares sold and the purchaser
shall not be bound to see to the regularity of the
proceedings or to the application of the purchase money
and after his name has been entered in the Register in
respect of such shares, the validity of the sale shall
not be impached by any person and the remedy of any
person aggrieved by the sale shall be in damages only
ad against the Company exclusively. '
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CONVERSION OF SHARES INTO STOCK

82, The Company by resolution in General Meeting
may convert any pald up shares iIntc stock and may
convert any stock into paid up shares of any deno-
mination. Where any shares have been converted Into
stock, the several holders of such stock may, thence-
forth, transfer thelr respective interests therein, or any
part of such interests, in the same manner and subject
to the same regulations as and subject to which fully
paid up shares in the Company's capital may be trans-
ferred or as naear thereto as circumstances wlll admit,
But the Directors may from time te time, If they think
£it, fix the minimum amount of stock transferable and
direct that fractions of a rupee shall not be dealt with
powsr neverthelsess, at thelr discretion te walve such
rules in any particular case.

83. The stock shall confer on the holder thereof
respectively the same previleges 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 egual amount in the capitsl
of the Company for the same class as the share from
which such stock, was converted, but so¢ that none of
such privileges or advantages except In the particlpation
in profits of the Company, or In the assets of the Com-
Pany, on a winding up, shall be conferred by any such
aliquot part of stock as would not, if existing in
shares, have conferred such privileges or advantages.
No such conversion shall affect or prejudice any prefe-
rence or other special privilege attached to the shares
sc converted. Save as aforesald, but subject to the
provisions of Section 96 of the Act, all the provisions
herein contalned shall, so far as circumstances will
admit, apply to stock as well as to shares.

MEETINGS

84, {1) (a) The Company shall in each vyear
' hold in additien to any other meetings, a
general meeting as its Annual General
Meeting and shall specify the meetings
as Annual General Meeting in the notices

calling the same.

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

ol
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{¢) Not more than fifteen months shall elapse
between the date of one Annual General Meet-
ing and that of the next unless the Registrar
‘of Companies shall have for any special

reason extended ths time for holding any -

Annual General Meeting.

(2) Every Annual General Meating -shall be
called at a time during the business hours on a day
that is not a public heliday and shall be held elther at
the Registered Office of the Company or at some other
place within the city of Bombay as the Nirectors may
determinae.

85. The Company shall within sixty days from the
day on which the Annual General maeting . is held
prepara and file with the Registrar of Companies;

-

(1) A return in the Form set out in Part II Sche-
dule V of the Act or as. near thereto as. the
clrcumstances will admit signed by both a
Director and by Manager or Secretary of the
Company and where there are no Manager or
Secretary, by two of the Directors of the Com-
pany, ons of whom shall be the Managing
Director where there is one, containing the
particulars specified in part I of the sald
Schedule V as they stood on that day, regard-
ing :

{a) 1its registered office;

(b) the register of its members;

(c) the register of its debenture-hol.-der's;
{d) 1its shares and debentures;

(a) 1ts indebtedness;

(t) 1its members and debenture-holders, past
~and present; and

{g) 1its directors, managing directors, whole-
time directors, managers, and secretaries
past and present; :

Provided that if any-of the two Iimmediately
preceding returns have given as at the dats
of the Annual General Mesting with reference
to which it was submitted, the full particu-
lars required as to past and present members

Annual
Return.
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and the shares held and transferred by them,
the return in question may contain only such
of the particulars as relate to persons ceasing
to be or becoming members since that date and
to shares transferred scince that date or- to
change as compared with that date in the
number of shares held by a member;

The reference in this article to the day on
which an Annual General Meeting 1s held or to
the date of the Annual General Meeting shall,
where the Annual General Meeting for -any
year has not been held, be construed as a
refarence to the latest day on or before which
that meeting should have been held in accor-
dance with the provisions of the Act;

Where the return is filed even though .the
Annual General Meeting has not been held on
or before the latest day by which it should
have been held in accordance with the provi-
sions of the Act, the Company shall file with
the return a statement specifying the reasons
for not holding the Annual General Meeting:;

A certificate signed by the signatories to the
above returns stating that the return states
the facts as they stood on the day of the
Annual General Meeting correctly and comple-
tely and that since the date of the last
annual return the transfer of all the shares
and debentures and the issue of all further
certificates of shares and debentures, have
been appropriately recorded in the Dbooks
maintained for that purpose; .

(1) Three coples of the balance sheet and
the profit and loss account laid before
the Annual General Meeting within thirty
‘days from the date on which the balance
sheet and profit and less accounts were
so lald or where the Annual General
Meeting for any year has not been held
within thirty days from the latest day
on or before which that meeting should
have been held or 1f there be none of
these by & Director, Manager or Secre-
tary or if there be ncne of these by =
Director of the Company together with
‘three copies of all documents required
by the Act tc be annexed or attached to
such balance shast or profit and loss
accounts.
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(11) If the Annual General Meeting of the
Company before -which the balance sheet
is laid does not adopt the balance sheet
or if the Annual General Meeting for any
year has not been held, a statement on
that fact and of the reasons therefore
shall be annexed to the balance sheet
and to the coples thereof required to be
filad with the Reglstrar.

(1) Subject to the pisvistons of Saction 188

of the Act, the Directors shall on the reculsition in
writing of such number of members as Iis hereinafter
specified and (unless the Annual General Meeting other-
wisa resolves) at the expense of the requisitionists :

{a)

(b)

glve to the members of the Company entitled to

receive notlce of the next Annual General

Meeting notice of any resolution which may
properly be moved and s intended to be
moved at that meeting:;

criculate to members entitied to have notice of
any General Mesting sent to them, any
statement of not more than one thousand words
with respect to the matter referred to in any
proposed resolution or any business to be
dealt with at that meeting;

{(2) The number of members necessary for a

requisition under sub-clause (1} hereof shall be

(a)

(b)

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

not less than hundred members having the
right aforesald .and holding shares in the
Company on which thers has been pald up an
aggregate sum of not less than rupees one lac
in all,

(3) Notice of any such resolution shall be

given and any such statement shall be circulated to
" members of the Company entitled to have notice of the
meeting sent to them, by serving a copy of the resolu-
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tion or statement on each member in any manner
permitted by the Act for service of notice of the meeting;
Company by giving notice of the General effect of the
resolution in any manner permitted by the Act for giving
him notice of meeting of the Company. The copy of the
resolution shall be served or notlce of the effect of the
Resolution shall be given, as the case may be, in the
same manner and, so far as practicable, at the same
time as the notlice of the meeting and where 1t is not
practicable for it to be served or glven at that time, 1t
shall be served or given as soon as practicable there-
after.

{4) The Company shall not be bound under
this article to give notice of any resclution or to circu-
late any statement unless a copy of the resolutlon
slgned by the requisitionists (or two or more coples of
which between them contain the signatures of all the
requlsiti.onists) is deposited at the Registered Office of
the Company (1) in the case of a requisition requiring
notice of resolution, not less than six weeks before the
meeting and (il) in the case of any other reguisition,
not less than two weeks hefore the meeting; and there ls
deposited or tenderad with the reguisition & sum rea-
sonably sufficient to meet the Company's expenses in
giving effect therseto, provided that if after a copy of
tha requisition requiring notice of a reselution has been
deposited at the Registered Ottice of the Company, an
Annual General Meeting is called for a date =ix weeks or
jess aftar such copy has been deposited, the copy
although not deposited within the time required by this
Article shall be deemed to have been properly deposited
for the purposes thereof.

(5) The Compeny shall also not be bound
under this article to circulate any statement, if on tha
application either of the Company or of any cther person
who claims to be aggrieved, the Court is satisfled that
the rights conferred by this article are being abused to
secure needless publicity for defamatory matter.

(6) Notwlithstanding anything ; in  these
pressents contained, the business which may bs dealt
with an Annual General Mseting shall include any reso-
lution of which notice is given in accordance with this
articla and for the purposes of this sub-clause notice
shall be desmad to have besn so given notwithstanding
the accidental ommission in giving it to one or more
mambers.

87. All mestings of the Company other than tha
Annual Genaral Mesting shall be called ‘Extra Ordinary
General Mestings'.
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88, The Directors may whenever they think fit,
convene an Extraordinary General Meeting.

89, (1) The Directors shall on the requisition of
such number of members of the Company as is specified
{n sub-clause (4} hereof forthwith proceed duly to call
an Extraordinary General Meeting of the Company and in
the case of such regquisition the following provisions
shall have effect;

{2) The reguisition shall set out the matters
for the consideration of which the meeting ls to be
called, shall be signed by the requisitionists and shall
be deposited at the Registered Office of the Company.

(3) The requisition may conslst of several
documents in like form each signed by one of more
requisitionists.

(4) The number of members entitled to requi-
sition a maeting in regard to any metter shall be such
member as hold at the date of the deposit of the requi-
sition not less than one-tenth of such of the pald up
capital of the Company as on that date carrxies the right
of voting In regard to that matter.

(5) Where two or more distinct matters are
specified in the requisition, the provisions of sub-clause
{4} hereof shall apply sesparately in regard to each such
matter and the requsition shall accerdingly be valid
only in respect of those matters in regard to which the
condition specified in that sub-clause is fulfilled.

(6} If the Directors do neot, within twentyone
days from the date of the deposlt of a valld requisition
in regard to any matter, proceed duly to call a meeting
for the consideration of those matters on a day not later
than forty-five days from the date of the deposit the
requisition, the meeting may be called by the requisi-
tionists themselves or by such of the requisitlonists as
represent elther a majority in wvalue of the pald than
‘one-tenth of such of the pald up share Capital of the
Company as at the deposit of the regulsition carries the
right of voting in regard te the matter referred to in
the requlsition whichever 1is less but any meeting so
convened shall not be held after the expiry of three
months from the date of the deposit of the requisition
provided however that nothing herein contained shall he
deemed to prevent a meeting duly commenced before the
explry of the sald period of three months from adjourn-
ing to some other day after the expiry of that period.
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(7} In the case of . a meeting at which a
resolution is to be proposed as a Special Resolution, the
Directors shall be deemed not to have duly convened the
meeting if they do not give such notlce thereof as ls
required tc be given for a special resolution under
Section 189 (2) of the Act.

(8) Any meeting convened under this article
by the requisitionists or any of them shall be convened
in the same manner as nsarly as possible as that in
which meeting are to be convened by the Directors.

(8) Where two or more persons hold any
shares in the Company jointly, a requisition or a notice
callings meeting signed by ons or more enly of them
shall for ths purpose of this clause have the same force
and effect as if it had bssn signed by all of them.

(10} Any resscnable expenses incurrsd by the
requisitionists, by reason of the failurs of the Diractors
duly to call a mesting shall bs rapald to the requisi-
tionists by the Company m=nd any sum 8o repaid shall be
retained by thes Company out of any sums due or to
bacomes dus from the Company by way of fess or other
ramuneration for their services to such of the Directors
as ars in default.

90, (1) Any Ganeral Mesting of the Company
vwhether Annual General Meating or Extraordinary General
Mesting may be callsd by giving not less than twenty-
one days notice In writing.

(2) A Ganaral Mssting may bke called after
giving shorter notice than that specifled in sub-clause
(1} hereof if consent is accorded thereto;

{i) In the case of an Annual Gensral Meet-
ing by all the members entitled to vote
thereat; and .

(1) In the case of any other meeting, by -

members of the Company holding not less
than ninety-five per cent of such part of
the paid-up share capital of the Com-
pany as gives a right to vote at the
meating;

Provided that where any members of the Com-
pany are entitled tc vote only on some resolution or

A
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resolutions to be moved at the meeting and not on the
others, those members shall be taken Into account for
the purpeses of thls sub-clause in respect of the former
rasolution or resolutions and not 1ln respect of the later.

g1, (1) Every notice of meeting of the Company
shall specify the place and the day and hour of the
meeting and shall contain a statement of the buslness to
be transacted thereat.

(2) Notice of every meeting' of the Company
shall be given

(1) to every member of the Company in any
manner under sactions (1) te (4) of
Section 53 of the Act:

(11) to the persons entitled to a share- in

' consequence of the death or insclvency
of a member, by sending it through the
post in a prepald letter addressed to
them by name, or by the title of repre-
sentatives of the deceased, or assignees
of the Insolvent, or by any Mka des~
c¢ription at the address, it any, in
India, supplied fer the purpese by the
persons claiming to bhe so entitled, or
until such address has been so supplied,
by giving the notice in any manner in
which it might have been given 1if the
death or insclvency had not occurred;

(i11) to the Auditor or Auditors for the time
being of the Company in any manner
authorised by Sectlon 53 of the Act in
the case of any member or members of
the Company;

(3) . The accidental omission to give notice to
or non-recelpt of notice by any member or other person
to whom it should be given shall not invalidate the pro-
ceedins at the meeting.

92, All business to be transacted at an Annual
Ganeral Meeting with the exception of business relating
to (i) the consideration of the accounts, balance sheet
and the reports of the Auditors, and Directors (ii) the
declaration of a dividend; (ili) the appointment of
Directors in the place of those retiring; and (iv) the
appointment of and the fixing of the remuneration of the
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Auditors, and all business to be transacted at any other
meeting of the Company shall be deemed "Special”.

93. Where any items of business to be transacted
at any meeting of the Company are deemed to be Special
as aforesaid, there shall be annexed to the notice of the
mesting a Statement setting out all material facts con-
cerning each such item of business, Including in parti-
cular the nature of the concern or Iinterest, if any,
therein of every Director, and the Manager, if any and
specifying where any item of business consista of the
according of approval to any document by the meeting,
the place and time where the documant can bhe inspected.

Provided that where any item of speclal
business to be transacted at a meeting relates to or
affects any other company, the extent of sharsholding
interest in that other company of every Director, and
the Manager, if any, of the Company, shall be set out
in the statement If the extent of such shareholding
interests 1s not less than twenty per cent of the pald up
capital of that other Company.

94. No General Meeting, Ordinary eor Extra-ordi-
nary shall be competent to enter upon, discuss or trans-
act any item of business deemed te be special unless
notice thereof 1s given in the notica convening the
meeting.

85, Five members esntitled to vote and presant in
person shall be a quorum for a General Mesting. When
more than one of the joint holders of a share Iis
prasent, not more than cne of them shall be counted for
ascertaining the quorum. Several executors or adminis-
trators of a deceassed person in whose sole name shares
stand shall for the purposes of this clause be deemed
Joint holders thereof.

96. No business shall be transacted at any
General Maating unless the gquorum raguisite shall be
presant at the commencament of the business.

97. Tha Chairman of the Board of Directors shall
be antitled to take the chair at every General Meeting.
If there be no such Chairman or if at any meeting hes
shall not be present within fifteen minutes after the time
appointad for holding such meeting or being present
declines to take the chalr, the Directors presant may
chcose. one of their number to be Chairman and in
default of their doing =0, the memebrs present shall
choose one of the Directors to be Chairman, and i{f no
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director present be willing to take the Chair, shall on
¢how of hands elect one of their number to be Chairman
of the meeting. If a poll is demanded on the election
of the Chairman, it shall be taken forth with in accor-
dance with the provisions of the Act and the Chairman
elected on a show of hands shall exercise all the powers
of the Chairman under the said provisions. If some
other person is elected Chairman as a result of the poll,
be shall be the Chairman for the rest of the meeting.

98, No business shall be discussed at any Ganeral
Meeting except aelection of a Chairman while the Chair is
vacant.

99, No rasolution submitted to a meeting, unless
proposed by the Chairman of tha meeting, shall be dis-
cussed nor put to vote untl]l the same has heen proposaed
by a member present and entitled to vote such meeting
and saconded by another member present and entitled to
vote at such meeting.

100, At any General Meeting a resolution put to
vote of the meeting shall unless a poll s demanded ba
decided on a show of hands.

101. A declaration by the Chairman that on a show
of hands a resolution has or has not been carried or
has or has not been carried either unanimously or by a
particular majority and an entry to that affect in the
books contalning the minutes of the meeting of tha Com-
pany, shall be conclusive evidence of the fact without
proof the number or proporticn of the votes cast in
favour of or against such resolution.

102. Before on the declaration of the result of the
voting on any resolution on a show of hands, a poll
may be ordered to be taken by the Chairman of the
meeting of his own motion and shall be ordered to be
taken by him on a demand made in that behalf by
member or members present in person or by proxy and
holding shares in the Company which confer a power to
vote on the resolution not being less than one-tenth of
the total voting powar in respect of the raesolution, or
on which an aggregate sum of not less than fifty
thousand rupees has been paid up. The demand for a
poll may be withdrawn at any time by the person cor
persons who made the demand.

(2) The demand for a poll may be withdrawn
at any time by the person or persons who made the
demand.
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103, Subject to the provisions of the Act the Chair-
man of the meeting shall have power to regulate the
manner in which a poll shall be taken. The result of
deemed to be the decision of the
meeting or the resolution on which the poll was taken.

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

105, Any poll duly demanded on the question of
adjournment shall be taken forthwtih. A poll demanded
on any other gquestlen (not being gquestion relating to
the election of a Chairman) shall be taken at such time
not exceedling 48 hours from the time when the demand
was made as the Chalrman may direct.

106, The demand of a poll shall not prevent the
contluance of a meeting for the transaction of any busi-
ness other than the gquestion on which a poll has been
demanded.

107, Ne member shall be entitled to demand a poll
or exerclse any voting rights 1f any calls or other sums
presently payable by him in respect of any reglstered in
his name have not been pald or in regard to which the
Company has and has exercised any right of lien.

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

109, Where & poll 1s to be taken the Chairman of
the meeting shall appoint two scrutineers to scrutinise
the votes given on the poll and te report thereon to
him. The Chairman shall ! have power, at any time
bafore the result of thos poll 1s declared, to remove a
scrutlneer from office and to fill vacancies in the office
of scruitineer arising from such removal and from any
other cause. Of two scrutineers so to be appointed, bone
shall always be a member (not being an officer or
employee of the Company} present at the meeting provi-
ded such a member is avallable and i{s willing to be
appointed.
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110, The Chairman of any meeting shall be the scle
judge of the wvalldity of every vote tendered at such
meeting. The Chairman present at the taking of a poll
shall be the scle judge of the wvalidity of every poll
tendered at such poll.

111, | In the case of eguality of wvotes, the Chairman
shall both on a show of hands and on a pell, have a
secand or. casting vote in additlon to the vote or votes
to which he may be entitled as a member.

If within half an hour from the time appointed
for the meetlng & guorum 1s not present, the meeting if
called wupon such requsliton as aforesald, shall be
dissolved but In any case, it shall stand adjourned to
the same day in the next week, at the same time and
place or te such other day, time and place, as the
Board of Directors may determine.

112.

113, If at the adjourned meeting alsc a guorum Iis
not present within half an hour from the time appointed
for holding the meeting, the members present shall be a
quorum and may transact the business for which the
mesting was called.

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

115, Where by any provision contained in the Act
or in these presents, special notice 1s regquired of any
resolution, notice of the intentien to move the resolution
shall bs given to the Company not less than fourteen
days before the meeting at which it is to be moved
exclusive of the day on which the notice 1s served or
desmed to be served and the day of the meeting. The
Company shall immediately after the notice of the inten-
tion to move any such resclution has been received by
{t, give its members notice of the resclution in the same

manner, as it gives notice of the meeting or if that is
not practicable, shall give them notice thereof by
advertisement in a newspaper having an appropriate

circulation not less than seven days before the mesting.

118,
ngtice :-

The following resolutions shall require special

(1) Resolution under Section 225 of the Act,

at an Annual General Meeting appeinting
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as auditor a person other than a retir-
ing auditor or providing expressly that
a retiring auditor shall not be re-
appointed;

Resolution, under Section 284 of the Act,
removing a Director of appointing some-
body in his stead.

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

{a)

(b)

(c)

(d)

(e)

(1)

Special Resolutions;

Resolutien which have been agreed to by
all the memhers of the Company;

Any resolution of the Board of Directors
or agreement executed by a Company
relating to appointment re-appointment or
renewal of the appointment or variations
of the terms of appointment of a Manag-
ing Director.

Resclutions or agreements which have
been agreed to by all the members of
any class of shareholders, or by a
particular majority or otherwise In some
particular manner required by the Act or
by these presents;

Resolutions passed by the Company :-

(1) according consent to the Board of
Directors to exercise any of the
powers under Clause (a) Clause (d)
and Clause (e) of Sub-Section (1)
Section 293;

(1i) Approving the appointment of the
Sole Selling Agents under Section 294
or Section 294AA.

Resolutions for voluntary winding-up of
the Company.
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{(g) The terms and conditions of appointment
of m Sole Selling Agent appointed under
Section 294 or of a Sole Selling Agent
appointed or other person appointed
under Section 294AA together with a copy
of the statement of material facts anne-
xed under Section 173 of the Act to the
notice of the meeting in which the afore-
sald resclutions were passed: Such
resolution shall be duly certified under
the signature of an officer of the Com-
pany within thirty days after the pass-
ing or making thereof and shall embody
in or annex copies of resolutions alter-
ing the articles and of such agreements
to every copy of the Articles Issued
after the passing of such resclutions or
making of such agreements.

VOTING RIGHTS

118, A member paying the whole or a part of the
remaining unpaid on any shares held by him, although
no part of that amount has been called up shall not be
entitled to any voting rights in respect of the meoneys so
paid by him until the same would but for such payment
become presently payable.

1le, No member shall exercise any voting right in
respect of any shares reglstered in his name, on which
any calls or other sums presently payable by him have
not been pald or in regard te which the Company has
and has exerclsed any right of lien.

120, Subject to the provisions of Articles 183 and

(a) every member of the Company holding
any equity share capital whether Iissued
before or after the commencement of the
Companies Act, 1856, and otherwise enti-
tled to wvote shall on a show of hands
when present in person, have one votes,

(b) every member of the Company halding
any equity share capital issued betfore
the commencement of the Companies Act,
1956, and otherwise, entitled to vote
shall on a poll. when present in person
or by proxy have one vote Ior each

Member paying
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advance neot tao
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vote in respect
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Restricting on
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pald calls.
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equity share of the nominal value of
k.100/-.held by him.

(c) every member of the Company holding
any equity share capiltal Issued after
the commencement of the Companies Act,
1956, and otherwise entitled to wvote
shall on a poll when present in person
or by proxy have voting right in propor-
tion to his share of the paid up eguity
capital of the Company.

121, Subject to provisions of Section 87 of the Com-
panies Act, the holdar of the preference Shares shall
have, Iin respect of such prefsrence shares held by
them, the voting rights as provided in article 2 of the
Acrtiles of Assoclation, but no further or otherwise.

122. (1) Subject to the provisions of Article 118
and 119 every member of the Company holding preference
share capital, be entitled tc vote on every resolution
placed before the company at any meseting, if ths divi-
dend dus on such capital or any part of such divided
has remained unpald :-

(1) in the case of commulative Prefsrence
Sharas, in raespect of an aggregate
pericd of not less than two vyaars pre-
ceding the date of commencement of the
mesting: and

(11) in the case of non-cumulative preference
shares either in respect of a period of
not less than two years ending with the
expiry of the financial year immediately
praceading the commencement of the
mesting or in respect of any aggregate
paricd of not less than three yaears
comprised Iin the six years snding .with
the axpiry of the financial year afora-
said.

(2) For the purposs of Sub-clause (i)} hersof,
dividend shall be desmed to be due on preference shares

- in respect of any pericd, whether & dividend has be

declared by the Company on such shares for such pericd
or not :-

(a) on tha last day specified for the pay-
ment of such dividend for such perlod,

4_"
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in any instrument executed by the Com-
pany in that behalf; or

{(b) 1In case no day is so specified on the
day immediately following such period.

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

123, Ne member not personally present shall be
antitled to vote on a show of hands unlass such member
is a company or a corporation present by proxy or by a
representative duly authorised under section 187 of the
Act ir which case, such proxy or rspressntative may
vote on a show of hands as i{f he wers a member of the
Company.

124. Votes may be given either personally or by
proxy or in the case of a company or other corperation,
by a representative duly authorised as aforesaid.

125, The instrument appointing & proxy shall be in
writing and signed by the appointer or his attorney
duly authorised in writing or if the appointer 1s a body
corporate, ke under its seal or be signed by an oftficer
or atterney duly authorised by it.

126, Every notice convening a mesting of the Com-
pany shll state that a member entitled to attend and
vote at the meeting is entitled to appeoint a proxy te
attend and vote instead of himsel! and that a proxy
need not be a member of the Company.

127. Tha instrument appointing a proxy and the
Power of Attorney or other authority (if any) under

"which it 1s signed or notarially certified copy of that

Powsr of Attorney or authority shall be deposited at the
Registered Office of the Company not less than 48 hours
before the time for holding the meeitng or adjourned
meeting at which the person named in the Iinstrument
proposes to vote and in default the instrument of proxy
shall not be treated as valld.
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128. A vote given in accordance with the terms of
an instrument of proxy shall be valid, notwithstanding
the previous death or 1insanity of the principal or the
revocation of the proxy or of the authority under which
the proxy was executed or the transfer of the share in
respect of which the vote is given provided that no inti-
mation in writing of such death, insanity, revocation or
transfer shall have been received by the Company at its
office before the commencement of the meeting or adjour-
ped meeting at which the proxy is used.

129, Every instrument of prc..y whether for a
specified meeting or cotherwise shall, as nearly as cir-
cumstances will admit, be in the form or to the effect.

FORM OF PROXY

I/We of
being
& membex/s , hearaby
appoint of
in the district
of (or failling him,
of
in the district of ) as

my/our proxy te vote for me/us and on my/our behalf at
the Annual General Mesting/General Meeting/General
Meeting not being an Annual General Meeting, of the
Company to be held on the

day of and at any adjournment
thereo!.
SIGNED THIS day of 19 .

130, Every member entitlad to vota at a mesting of
the Company or on any resolution to bsa moved thersat
shall be aentitled during the pariod begining twentyfour
hours basfore the time fixed for the commencement of the
mesting and ending with the conclusion of the meating to
inspect the proxies lodged, at any time during the busi-
ness hours of the Company provided not less than three
days notice in writing of the Intention so to inspect is
given to the Company,

".l_’ )
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131. Any person entitled under the transmission
clause to transfer any shares, may vote In General
Meeting in respect thereof in the same manner as 1f he
were the registered holder of such shares provided that
fortyeight hours at least before the time of helding the
meeitng or adjourned meeitng as the case may be, at
which he proposes to vote, he shall satisfy the Direc-
tors of his right te transfer such shares unless the
Directors shall have previously admitted his ~right to
vote at such meeting in respect thereof.

13z, Whers thers are joint~holders of any shares,
any of such persons may vote at any meeting elther
perscnally or by proxy or by agent duly authorised
under a Power of Atorney in respsct of such share as il
he wers solely entitled thersto, and if more than one of
such joint holders be present at any mesting personally
or by proxy or by an agent duly authorised under a
power of attornsy that one of the sald persons so
present whoss name stands first or higher as the cass
may be on the Register in respect of such share shall
alone be sntitled to vote in respect thersof but the other
or others of the Joint-heldsrs shall be entitled to be
present at the mesting provided always ‘that a person

pressnt at any meeting psrscnally shall bes entitled to

vote in preferance tc a parson prssant by proxy although
the nams of such perscn pressnt by an sgent or proxy
stands Zirst or higher in the Register in respect of such
shara. Several executors or administrators of a
deceassd member In whose (deceased member's) sole name
any shares stand, shall for the purpose of this clause
ba deemed jolnt-holders thereof.

133, A member of unsound mind in respect of whom
an order has been made by any Court having jurisdie-
tlon in lunacy, may vete whether on a show of hands or
en a poll by his committee or other lagal guardian and
any such commitee or guardian may on a poll vote by
proxy. A member who is a minor may vote by his guar-
dian or any one of his guardians if more than one to be
@lacted 1in case of dispute by the Chairman of the
maeting.

134, No objection shall be ralsed to the qualifica-
tion of any voter except at the meeting or adjourned
meeting at whicly the vote objectad is given or tandered
and svery vote not disallowed at such meeting, shall be
valid for all purposes. Any such objection made in due
time shall be referred to the Chairman of the meeting
whosa decizion shall ba final and conclusive.

135. (a) Any member of the Company entitled to
attend and vote at a meeting of the Company shall he
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entitled to appoint another person (whether a member or
not) as his proxy to attend and vote instead of himself,
but a proxy so appointed shall not have any right to

.speak at the meeting.

(b) A proxy shall not be entitled to vote
axcept on a poll.

136. If such instrument of appointment be confined
to the object of appointing an attorney or proxy or
substitute, it shall remain permar.atly and for such
tima, as the Directors may destermine in the custody of
the Company, if embracing other objects, a copy thereof
examined with the original shall bs desliversd to the
Company to remain in the custody of the Company.

DIRECTORS

137. The number of Directors shall not be lass than
three or until otherwisse determined by a Génsral
Meeting, more than nine.

138, The First Directors of the Company are :
(1) MR, VINAYAK B. DESAI
(2) MRS. RADHABEN R, SHROFF

(3) MRS. DHARTI J. SHROFF

13a. The Company shall not increase the number of
its Directors beyond the maximum limit fixed by these
presents without the approval of the Central Government.

140, The Directors shall have power at any time
and from time to time appeint any other person as a
Director either to fill a casual vacancy or as an addi-

.tlon to the Board but so that the total number of Direc-

tors shall not at any time excead the maximum number
fixed. Any director appointed to fill a casual vacancy
shall hold office only upto the date upte which the
Directors 1in whose place ha is appointed would have
held office 1f it had not besn vacated. Any Director
appointed as an Additional Director shall hold office

M
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only upte the date of the next Annual General meeitng of
the Company but shzll be eligible for re-election at such

meeting.

141, (1) Every person {other than Director retir- (sneent of candi-
ing by rotation or otherwise or a person) whe has left date fer Director-
at the office of the Company a notice under Sectlon 257 of ship to be f1lled
the Act -signifying his candidature for the office of a with the Company

end consent to
Driector who 1s proposed as a candidate for the office of

act as dirsctor
a Director shall sign and file with the Company his ;.. 251144

consent in writing to act as such Director, if asppolnted. with the
Regtstrar,

{2) A person other than a Director reappelin-
ted aftar retirement by rotation or immediately on tha
explry of his term of office or an additionsal or alter-
nate Director ¢r a person filling a casual vacancy in
the office of a Director under Section 262 of the Act,
appointad as a Diractor or re-appointsd as an addl-
tlional or alternate Driector lmmediately on the expiry of
his tezm of coffice shall not act ax a dirsctor of the
Compeany unless he has within thrity days of his appoint
signed and filed with the Registrar his consent in
writing te act as euch Director. Registrar his consent
in writing to act as such Director.

162. It shall not be necessary for a Director to quetification
hold any share in the Company to quality for the office pr pirector.
of a Drisctor.

143. (a) "The remuneration of a Director for his
sarvices for attending a Board Maeting or a Committes
constituted by the Board shall be a sum as may be fixed
by the Directors in accordance with the limite as may be
prascribhed by the Cantral Government from time to time".

(b) In addition to the remuneration payable
as above, the Board of Directors may allow and pay to
any Directer who is not a bonafide resident of the place
where a meeting is held and who shall come to such
place for the purpese of attending the meeting, such sum
as the Board may consider fair compensation for trave-
liing, hotel and other expenses property incurred by him:

(i)  in attending and returning from meetings
of the Board of Directors or any Commi-
ttee or General Meeting of the Company
or

(1) in connection with the business of the
Company.
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144, If any Director be called upon to go or reside
out of his usual place of business on the Company's
business or otherwise perform extra services or special
exertions or efforts, the Beard may arrange with such
Director for such special remuneraiton for such extra
services or special exertions or efforts either by a fixed
sum or otherwise as may be determined by the Board
subject to the provisions of the Act and such remunera~
tion may be elther in addition to or in substitution for

his remuenration above provided.

145, Any provisions or any amendment of any pro-
vision rslating to the remuneration of any Director which
purports to increme or has the effect of increasing,
whether direclty or indireclty, the amount thereof, shall
not except as otherwise provided in Section 310 of the
Act, have any effect unless approved by the GCentral
Government and the amendement shall become veld if and
as far as it is disapproved by the Central Government,

146, The continuing Directors may act notwithstand-
ing any vacancy in thelr body but if and so long as
the number Is reduced belo» the quorum fixed by the Act
or by these Articles for a meeting of the Board, the
continuing Director of Directors may act for the purposs
of increasing the number of Directors to that flxed for
the quorum or of summoning a General Meetlng of the
Comany but for no other purpose.

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

{a) he has been found to be of unscund
mind by a Court of Competent Jurisdie-
tion and the finding is in force.

(b) he is an undischarged insclvent;

{c) he has applied to he adjudicated insol-
vent or his application is pending:

(d) he has been convicted by & court in
India of any offence Involving moral
turpitude and sentenced In respect
thereo! tc imprisonment for not less than
six months and a period of five years
has not elapsad from the date of explry
of the sentence;
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148. {1)
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(a)
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(g)
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he has not paid any call in respect of
the Company held by him whether alone
or jontly with others and six months
have elapsed from the last day fixed for
the payment of the call; or

an order disqualifying him for appeint-
ment as Director has peen passed by &
Court in pursuance of Section 203 of the
Act and is in force unless the leave of
the court has Dbeen obtained for This
appeintment in pursuance of that Section.

The Office of a Director shall becom

he ls found to be of unsound mind by a
court of competant jurisdiction, or

he applied to he adjudged insclvent oT;
he is adjudged an insolvent; or

he 1s convicted by a Court of any
offence involving moral turpitude and is
sentenced in respect thareof to imprison-
mant for not less than six months; or

he falls to pay any call in respect of
ehares of the Company held by him
whether alone or jointly with others
within six months from the last date
fixed for the payment of the call unless
the Central Government has by notlfi-
cetion in the Official Gazette removed
the disgualification incurrad by such
faillure, oT

he absents himself! from these consacutiva
meetings of the Board of Directors or
from all meetings of the Board for a
continuous paried of three months
whichever 1s longer without obtaining
leave of absence from the Board; or

he (whether by himeelf or by any person
tor his benafit or on his account) or
any firm in which he is a partner or

office of
Dirvectar to
he vacated.
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any private Company or which he is a
Director, accepts a loan or any guaran-
tee or security for a loan {rom the
Company in contravention of Section 295
of the Act; or

{(h) he acts In contravention of Section 299
of the Act; or

() he removed by an ordinary rescluticn of
the Company before the explry of his
peried of office, in pursuance of Section
284 of the Act; or

(k) having been appointed a Director by
virtue of his holding any office or other
employment in the Company he ceased to
hold such office or other employment in
the Company.

{2) Notwithstanding anything contained in
clause (e), (d) and (i) of sub-clause (1) hereof the
disqualification referred te in thoge clauses shall not
take affact :-

(a) for thirty days from the date of the
adjudication, sentence or order,

(b} where any appeal or petition is prefe-
rred within the thirty days aforesaid
against the adjudication, sentence or
conviction resulting in the sentence or
order, until the eaxpiry of éeven days
from the date on which such appeal or
petition is disposed of; or .

(c) where within seven days afcresald,
further appeal or petition is preferred
in respect of the ad]udlication, santence,
conviction or order, and the appeal or
petition, if allowed, would result ln the
removal of the digualification, wuntll
such further appeal or petition is
disposed of.

Tarclonrs of 149, (1) Every Director of the Company who is in
Directors any way whether directly or indirectly, concernsd

interestsad In & contract or arrangement, or proposed
contract or arrangement, entarsd into or to be antered
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into, by or on behalf of the Company shall disclose the
his concern or interest at a meeting of the

Board of Directors.

nature of

(2)

(3)

(a)

(b)

(a)

(1)

(c)

In the case of a proposed contract or
arrangement the disclosure reguired to
be made by a Driector under sub-clause
(1) shall be made at a meeting of the
Board at which the question of entering
inte contract or arrangement is first
taken 1into consideration of if tha
Director was not at the uate of that
mesting concerned or Interested in tha
proposed contract or arrangemaent, at the
first meeting of the Board held after he
becomas so concerned or interested.

In the case of any other contract or
arrangement the  reguired disclosure
ahall be made at the first meeting of tha
Board held after the Diractor becomes
concerned or {inlorested in the contract
or arrangement.

For the purpose of sub-clause (1) and
{2) herecf a general notice glven to the
Beard by a Director to the effasct that he
ls & Director or a member of specified
body corpromte or {5 a member of a
specified firm and 1s to be regarded as
coricerned or interested In any contract
or arrangement which may, after the
date of the notice be entered iInto with
that body corporate or firm, shall be
deemed te be a sufficlent disclosure of
coencsrn or interest In relation to any
contract or arrangement so made,

Any such general notlce shall expire at
the end of the financial year iIn which
it 1s given, but may be renewed for

 further period of one financial year at a

time by a fresh notice given in the last
month of the ginancial year in which f{t
would otherwise expire.

No such general notice and no renewal
thereof shall be of effect unles either it
is given at meeitng of the Board or the
Director concerned takes reasonable steps
to secure that it is brought up and read
at the firet meeting of after it is given.
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(d) Notthing in this article shall be taken
to prejudice the operation of any rule of
law restricting a Director of the
Company from having any concern or
interest in any contracts or
arrangements with the company or shall
apply to any contract or arrangement
entered into or to be entered inte
between two Companies where one of the
Directors of the one company or two or
more of them together holds, or hold not
more than two per cent of the pald up
shara capital in the other Company.

150, (1) HNo Directors of the Company, shall, as a
Director take any part in the discussion of, or vote on
any contract or arrangemant entered intc or to be enter-
ed into by or on behalf of the Company, if he is in any
way whether directly or indireclty, concerned or inter-
ested in the contract or arrangsment, nor. shall his
presence count for the purposa of forming a gquorum at
the time of any such discusslen or vote and if he does

-vote, his vota shall be veid.

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

(a) Any contract of Indemnity against any loss
which the Driectors or any one or more of
them may suffer by reasen of becoming or
baing sureties or a surety for the Company;

(b)Y Any contract or arrangement entered into or to
be entered into with a public company or
private company which {s a subsidiary of a
public Company, in which the Interest of the
Directors aforessald consists solely :-

(1) in his being a director of such company
and the holder of not more than shares
of such number or value therein as Is
requisite to gqualify him for appointment
as & director thereof, he having been
nominated aa such director by the
Company, or

(i1) in his being a member of such company
holding not more than two per cent of
its paid-up share capital.

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

151. {1) Except with the consent of the Board of
Directors, a Director or his relative, a firm Iin which
such a Director or relative is a partner, any other
partner in such a firm, or a private company of which
the Driector is a member or director, shall not enter
inte any contract with the Company :-

(a) for the sale, purchase or sinply of any
goods, materials or service; or

(b) for underwriting the subscription of any
shares in or debentures of the Company.
Provided that if the paid-up Share
Capital of the Company shall at any
time be not less than Rupees One Crore
no such contract shall entered Iinto
except with the previcus approval of the
Central Government,

{2) Nothing contained in Caluse (a) of sub-
clause (1) hereof shall affect :-

(a) the purchase of goods and materials from
the Company or the sale of gecods and
materials to the Company by any
Director, relative, firm, partner or
private company as aforesaid for cash at
prevailing marked prices; or

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

Provided that such contract or contracts do
not relate t¢ goods and materials the value of which or
services the cost of which eaxceeds §B.5,000/- in the
contract or contracts.

(3) .Notwithstanding anything contalned in
sub-clauses (1) and (2} hereof, a director, relative
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firm, partner or private company as aforesaid may in
circumstances of urgent necessity, enter without
obtaining the consent of the Board Into any contract
with the Company for the sale, purchase or supply of
any goods, materials or services even if the value of
such goeds or cost of such services exceeds R.5,000/- in
the aggregate in any year comprised in the period of
the contract but in such a case, the consent of the
Beard shall be obtained at a meeting within three
months of the date on which the contract was entered
into.

{4) Every consent or the Board required
under this article shall be accorded by a resolution
passed at a meeting of the Board and not otherwise and
the consent of the Board required under sub-clause (1)
hereof shall not be deemed to have been glven within
the meaning of that sub-clause uniess the consent ls
accorded before the contract is entered into or within 3
months of the date on which it was entered inte.

{5 If corsesi is not accorded to any
contraet under this ariicle anything done in pursuance
of the contract shall he avoidable at the option of the
Board.

(6) Nothing in this article shal apply to
any case Wwhere the consent has been accorded to the
contract before the commencement of the Companies
(Amendment) Act, 1960.

152. Every Driector including a person deemed to
be a Drlector by viture of the Explanation to sub-section
(1) of Section 303 of the Act, Managing Director, Whole
time Director, Manager or Secretary of the Company who
ie appointed tc, or relinguishes, the office of Director,
Managing Director, Wholetime Director, Manager or Secre-
tary of any other body corperate shall within twenty
days of his appointment to, or as the case may be
relinquishment of, such office, disclose to the Company
the particulars relating to the office in other body cor-
porate which are requried to be specified under the
provisions of Section 303 of the Act.

1583, Every Director of the Company and every
person deemad to be a Driector of the Company by
virtus of sub-secticn {10) of Saction 307 of the Act,
shall give notice to the Company of such matters
ralating to himself as may be necessary for the purposs
of enabling the company to comply wiht the provisions of
that sectlon. Any such notlce shall be given in writing
and if it is not given at a meeting of the Board, the
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person giving the notice shall. take all reasonable steps
to secure that it is brought up and read at the meeting
of the Board next after it is given.

154. Save as otherwise provided in sub-section (2)
of Section 295 of the act the Company shall not without
obtaining the previous approval of the Central Govern-
ment in that behalf directly or indirectly make any loan
to or give any guarantes or provide any security In
connectlon with a loan made by any other person to, or
to any other person by :-

{a) any Director of the Company or of the
Company which is its holding Comany or
any partnar or relatlve of any such
Director;

(b) any firm in which such Director eor
relative is & partner;

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

{d) any body corporate at a General Meeting
of which not less than twenty-flve per
cent of the total voting power may be
exercised or controlled by any such
Director or by two or more such Driec-
tors together; or

(e) any body corperated the Board of Direc-
tors, Managing Director, or Manager
whereof is accustomed to act in accor-
dance with the directions or instructions
of the Board or of any Directer or
Directors of the Company.

A -Director shall for the purposes of this
Article include any person deemed to be a Director under
the provisions of the Act.

185. (1} Except with the consent of the Company
accorded by a Speclal Resolution :-

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

Loan to
Directors.

Directors not
to hold office
of profit.



- 5S4 -

(b) no partner, cor relative of such a Direc-
tor, no firm in which such a Director or
rleative 1is a partner, no private
company of which such a Driector is a
Director or member, and no Director or
Manager of such a private Company
shall hold any office or place of profit
carrying a total monthly remuneration of
five hundred rupees Or more.

Except that of Managing Director, Manager, or
trustess for the lholdars of debentures of the Company :-

{1) under the Company; or

{11} Under any subaidiary of the compahy,
unleas the remuneration from such sub-
sidiary in respect of such office or
place of profit 1is paid over to the
Company or its helding cempany;

Provided that it shall be sufficlent 1if the
special resolution according the consent of ths Company
is passed at the General Meating of the Company held
for the first time aftsr the holding of such cffice or
place of profit, provided further that whers a rslative
of a Director or a firm in which such relative is a
partner is appointed to the office or place of prefit
undsr the Company or a subsidiary thereof without the
knowledga of tha Director, the consent of the company
may be obtained either in the general meeting aforssaid
or within threa months from the date of the appointment
whichever is late.

For the purpese of this sub-clause, a special
resolution according consent shall be necessary for every
appointment in the first instance to an office or place of
profit and to ever subsequent appolntment te such office
or place or profit on a higher remuneraiton not covered
by the special resolution, except where an appeintment
on a time scale has already been approved by the
special resolution. '

(2) Nothing in clause (1) hereof shall apply
where a relative of a DJirector or a firm In which such
relative is a partner holds any office, or place of prefit
under Company or a subsidiary thereof having been
appointed to such office or place such Director become a
Driector of the Company.
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(3) Notwithstanding anything contained
Clause I hereof :-

(a) No partner or relative of a Director or
Manager.

(b)) No firm in which such director or
manager or relative or elther, 1s a
partner;

shall held any office or place of profit in the
Company which carries a total monthly remuneration of
not less than Three Thousand Rupees, except with the
prier consent of the Company by a Special Resolutlion
and the approval of the Central Government.

(4) If any office or place of profit is held
in contravention of the provisions of sub-clause (1)
hereof, the Driector, partner, relative, firm, private
company, or the Manager, Concerned, shall be deemed to
have vacated his or its cffice as such on and from the
date next following the date of the general meeting of
the Company referred to in the first provise to sub-
caluse (1) hereof or, as the case may be, the date of
expiry of tha period of three months referred to in the
second proviso to sub-clause (1) heraof or, as the case
may be, the date of axpiry of the peried of three months
referred tc in the second provise to that sub-clause and
shall alsoc be liable te refund teo the Company any remu-
neration received or the monetary equivalent of any
perquisite or advantage enjoyed by him or it for the
period immediately preceding the date aforesaid in
respect of such office or place or profit.

(5) Every individual firm, private company
or other body corporate proposed to be appolnted to any
office or place of profit to which this clause applies
shall, befcre or at the time of such appolntment, declare
in writing whether he or it is or is not connected with a
Director of the Company in any of the ways referred to
in sub-clause (1)} hereof.

{(8) Any office or place shall be deemed to
be an office or place or profit under the Company within
the mesaning of this article.

(a) In case the office or place is held by a
Director, if the Driector holding 1t
obtains from the Company anything by
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way of remuneration over and above the
remuneration to which he 1is entitled as
such Driector, whether as salary, fees,
commission, perguisites, the right to
occupy free of rent any premises as a.
place of residence or otherwise.

(b} In case the office or place is held "by
an individual other hody corporate, if
the individual, firm, private company or
body corparate holding it obtains from
the Company anythin< by way of remune-
ratlon whether as salary, fees, commi-
ssion, perquisites, the right to occupy
fres of 'rent any premises or place of
residence.

156, (1) (a) At every Annual General Maeting,
one~third of such of the Directors for the time being as
are llabla to retire by rotation or If their number 1is not
thres or a multiple of three, then the number nearest to

one-third, shall retire from office;

(2) The Directers to retire by rotation at
every Annual General Meeting shall be those who have
besn longest in office since their last appointment, but
as between persons who become Directers on the same
day, those who are teo retire shall, in default of any
subject to any agreemant among themselves, be deter-
mined by lot.

(3) At the Annual General Meeting at which
& Director retires as aforesaid, the Company may fillup
the vacancy by appeinting the retiring Director or some
other person thereto.

(4) If the place of the retiring Director is
not so filled up and the meeting has not expressly
resolved not to flll 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 public holiday,
ti1l the next succezeding day which iz not & publie heli-
day at the same time and place. If at the adjourned
meeting also, the place of the retiring Director 1s not
filled up that meeting also has not expressly resolved
not to fill the wvacancy, the retiring directors shall be
deemed to have been reappointed at the adjourned meet-
ing unless :-

(1) at that meeting or at the previous meet-
ing a resolution for the reappolntment of
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such Director has been put to the meet-
ing and lost;

(i1) the retiring director has, by a notice in
writing addressed to the Company or its
Board of Directors, expressed his un-
willingness to be so re-appointed;

(1i1) he 1is not qualified or is disqualified for
appointment;

(1v) a resclution, whether special or ordinary,
is required for his appointment or re-
appeintment in virtue of any provisions
of the Act; or

(v) the proviso to sub-section (2) of Section
263 of the Act is applicable to the case.

Tha expression "Retiring Director” In this
article shall mean a Directer retiring by
retation.

157, (1) No motion at any General Meeting of the
Company shall be made for the appcintment of two or
more persons as Directors of the Company by a single
resclution, unless a resolution that it shall be so made
has been first agreed to by the meeting without any
vate being given against it.

, (2) A resclution moved in contravention of
sub-clause (1) hereof shall be vold, whether or not
objection was taken at the time of its bhelng so moved.
Provided that where a resolution so moved 1s passed,
not provision for the automatic re-appointment or Direc-
tors - retiring by rotation in default of another appoint-
ment as herein before provided shall apply.

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

158, (1) A person who 1s not a Retiring Director Right of person
shall, subject to the provisions of the Act, be eligible other than
for appeointment to the office of Director at any General Retiring Direc-
Meeting, if he or some member intending to proposs him tors to stand
has, not less than fourteen days befoere the maesting left for director-
at the office of the Company a notice in writing undaer ship.
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his hand signifying his candidature for the office of
Director or the intention of such member te pi.pese him
as a candidate for that office, as the case may be.
"Along with a deposit of five hundred rupees which shall
be refunded to such person or, as the case may be, to
such member, if the person succeeds in getting elected-
as a Director”.

{(2) The Company shall inform its members of
the candidature of a person for the office of a Director
or the intention of a m-mber to propese such person as
a candidate for that office, by serving individual
notices on the members not less than 7 days before the
meeting.

Provided that it shall not be nscessary for
the Company to serve individual notices upen the
members as aforesaid if the Company advertises such
candlidature or intention not less than seven days before
the meeting in atleast two newspapers clrculating in the
palce where the Registered Office of the Company ls
located, of which one is published in the English

- language and the other .n the regional language of that

rlace.

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

159, (1) The Company may, by ordinary resolu-
tion remove = Driector before the sexpiry of his perlod of
office.

{2) Special notice shall be required of any
rescluticn to remove a Director under this Clmuse or teo
appoint somebody instead of a Directer so ramoved at the
mesting at which he is so removed.

{3) On receipt ¢of a notice of a resolution to
remove. & Director under this clause, the Company shall
forthwith send a copy thereof to the Director concerned
and the Director whether not he is & member of the Com-
pany shall bs sntitled to be heard on the resclution at
the meeting.

(4) Where notice is given of a resolution to
remove a Director under this clause and the Dirgcter
concerned makes with respect thereto representaticons in
writing to the Company (not exceeding a reascnable
length} and reguest their modification to members of the
Company, the Company shall unless the representations
are received by it too late for it to do so:-
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(a) in any notice of the resolution given to
members of the Comany, state the fact of
the representation having been made and;

{b) send a copy of the representations to
every member of the Company to whom
notice of the meeting is sent (whether
before or after receipt of the represen-
tatlons by the Company).

and 1f a copy of the representations 1. not sent as
aforesald because they were received too late or because
of the Company's default, the Director may (without
prejudice to his right to be heard orally) require that

‘the representations shall be read out at the meeting.

Provided that copies of the representations
nesd not be set out and the repraesentations need not be
read ocut at the meeting 1f, on application either of the
Company or of any other parssn who claims te be
aggrisved, the court is satisfied that the fights confe-

- rrad by this sub-clause are being ‘abused to mscure

nasdless publicity for defamatory matter.

(5) A vacancy created by the removal of a
Director undar this clause, may, if he had bassn appein-
ted by the Company in Gensral Mesating or by the Board
under article 142 heracf, be filed by the appointmant of
ancther Diractor in his atead by the meeitng at which he
is removed, provided apacial notice of the intended
appointment has besn given undar sub-clause (2) hereof,
A Director sc appointed shall hold office until tha date
upte which his predecessor would have office 1f he had
not besen removed as aforesaid.

(6} If the vacancy is not fliled up under
sub-clause (5) hereof, it may bs filled as a casual
vacancy Iin accordancs with the provisions, so far as
they may be applicable, of article 142 hereof and all
the provisions of that article shall apply accordingly.
Provided that the Directer who Iis removed from office
shall not bs reappointed as a Director by the Board of
Diresctors.

{(7) Nothing in this Article shall be taken :-

(a) As depriving persons removed thersunder
of any compensation or damags payable
to him In respect ©of the terminaticn
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of his appointment as Director or of any
appointment terminating with that as a
Director or;

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

160. (1) Subject to the provieions of Section 269
of the Act the Directors may from time to time subject to
the provisions of the Act and to the approval of the
Central Government, appoint one or more of their body to
be the Managing Driactor or Managing Directors or
wholetime Director of the Company for a term not exceed-
ing five years at time and may from time to time subject
to the provisions of any econtract between the Company
and him or them remove or dismiss him or them from
office and appocint ancther or others in his or their
place or places. ’

{2) The Managing Director or Managing
Directors cor wholetime Driasctor or wholetime Diractors,
while he or thaey continuss or continue to hold that
office, shall not be subject to retirament by rotation and
shall not be taken into account in determining the retire-
ment by rotatiern of Directors or tha numbar of Diractors
to retire, but he or thay shall be subject to the same
provisions as to resignations or rsmoval of ths other
Diractors of ths Company and hs or they shall in so fact
and immecdiately ceass to bs a Managing Director or
Managing Directors or whole tims Director and whole timas
Directors if he or they csases or csasa to hold the office
of a Dirscter or Directors for any causs.

{3) Subject to the provisions of tha Act, the
remuneration of a Managing Director or Managing Direc-
tors or whols time Directors shall subject to the
provisions of any contract bastwesn ths Company and him
or tham, ba from time to time fixed by the Directors and
subejct to the provisions of the Act, may bes by way of
fixed salary or commission and/or in any other mode and
may be In addition to the remuneraticn for attendance at
the Board Mastings and any other remuneration which
may be provided under any other Article.

(4) The Diraectors may from time to time sub-
Ject to the provisions of the Act entrust te or confer
upon the Managing Director or Managing Directors o
whole time Driector or wholetime Directors for the time
being such of the powers exercisakle by the Directors
under these presents or by law, as they may think fit,
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and may confer such powers for such time to be exer-
cised for such objects and purpeses and upon such terms
and conditions and with such restricticons, as they think
expedient, and they may confer such powers either ceolla-
terally with or to the exclusion of or in substitution for
all or any of the powers of the Directors in that behalf
and may from time to time revoke, withdraw alter or
vary all or any of such power.

161, If in any financial year the Company has no
profits are inadequate, the Company may subject to the
approval of the Central Government, unless such

approval has been obtained under any other provisions
of the Act, pay its Directors including the Managing or
whole time Director, or its Manager if any, or if there
are two or more of them holding office In the Company
to all of them together, by way of minimum remuneration
such sum {(exclusive or any fees payable te Directors
under Section 309(2) of the Act) as subject to the provi-
sions of Section 198 of the Act it considers reasonable.

iez. The Company shall nut pay to any officer or
employee thereof, whether in his capacity as such or
otherwise, remuneration free of any kind of income tae
including super tax or otherwise calculated by a refe-
fence to, or varying with, any tax payable by him or
the rate or standard rate of any such tax or the
amount thereof.

163. The Company shall not appoeint or employ any
person as Managing Director If he is gither the Manag-
ing Director or the Manager of any other Company excspt
as hereinafter provided. The company may appoint or
employ a perscn as its Managing Director, if he is the
Managing Director or Manager of cne and of not more
than one other Company (including a private company
which 1s not subsidiary of a public company) provided
that such appolntment or employment is made or
approved by a resolution passed at a meaeting of the
Board of Directors with the consent of all the Directors
present at the meeting and of which meeting, and of the
resolution to be moved thereat, specific notice has been
given to all the Directors than in India.

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

165. Any provisions relating to the remuneration of
a Managing or Wholetime Director or any amendment
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thereof which purports to increase or has the effect of
increasing whether directly or idnirectly the amount
thereof whether that provision be contained in the Com-
pany's memorandum or 'yese presents or In any agree-
ment entered into by tue Company or in any resolution
passed by the Company in General Meeting or by its
Board of Directors, shall not have any effect unless
approved by the Central Government and the amendment
shall become void, 1if and in so far, as it 1s disappro-
ved by the Government.

le6. The Company shall net appeint or employ or
continue the appointment or employment of any person as
its Managing or wholetime Director who (a) 1s an wun-
discharged insolvent .or has at any time been adjudged
an insolvent, (b} suspends or has at any time
suspended, payment ot his crediters, or make or has at
any tlme made, a composition with them or (c) has at
any tlme been convicted by a Court of an offence
involving moral turpitude.

167. No Managing Director shall be appointed for a
term exceeding five years at a time but he may be re-
appointed, re-employed or his terms of office may be
extended by further period not exceeding five years on
each occasion provided, that such reappointment, re-
employment, or extension shall net be sanctioned garller
than two years from the date from which it 1s to come
into force.

168. (1) Whete tha Company :-

(a) enters into a contract for the appoint-
ment of a Manager of the Company in
which contract any Directer of the Com-
pany is in any way whether directly or
indireclty, concerned or interested; or

{h) wvaries any such contract already in
existence and 1in which a Director 1is
concernsd or intarestad as aforesaid.

the Company shall, within, twentyone days from the date
of entering intoc the contract or of the varying of the
contract, as the case may be, send to every member of
the Company an abstract of the terms of the contract or
variation together with & memorandum clearly specifying
the nature of the concern or interest of the Director in
such contract of variation.
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{(2) Whether the Company enters intc a con-
tract for the appointment of a Managing Director of the
Company or varies any such contract which is already
in existence, the Company shall send an abstract of the
terms of the contract or variation to every member of
the Company within the time specifled in sub-clause (1)
hereof and 1f any other Driector of the Company is con-
cerned or interested in the contract or varlation, =a
memorandum clearly specifying the nature of the concern
or interest of such other director in the contract or
variation shall also be sent to every member of the
Company with the abstract aforesaid.

(3) Where a Director becomes concerned or
interested ams aforesaid In such contract as s referred
to in sub-clauses (1) or (2) hereof after it is made, the
abstract or the memorandum, if any referred to in the
sald sub-clauses shall be sent to every member of the
Company within twentyone days from the date on which
the Driectors become so concerned or Interested.

_ (4) All contracts entered into by the Com-
.. pany for the appointment of a Manager, Managing Direc-
tor and Wheole-time Director shall be kapt at the Regls-
tered Office of the Company and shall be open tec ins-
pection of any member of the Company at such office and
extracts may be taken there from and copies there of
may be reguired by any such member, to the same
extent, in the same manner and on payment of the same
fee as in the case of the Reglster of Members of the
Company and the provisions of Sectlion 163 of the Act
shall apply accordingly.

(5) The provisions of this article shall
apply in relation to any resolution of the Board of
Directors of the Company, appoiniing & Manager or
Managing or Whole-time Director varying any previous
contract or resclution of the Company relating to the
appointment of a Manager or a Managing or Whole time
director as they apply in relaticn teo any contract fer
the like purpose.

ALTERNATE DIRECTOR

1639, The Directors may appoint an Alternate Direc-
tor to act for a Director (hereinafter in this article
called the Original Director) during his absence for a
perlod of not less than three months from the State in
which meeltngs of the Beard are ordinarily held., An
Alternate Director shall not be bound to hold any quali-
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fication shares. An ~ Alternate Director so appeointed
shall not hold office as such for a period longer than
that permissible to the Original Director in whose place
he has been appointed and shall vacate office if and
when the original Director return to the state in which

meetings of the Board are ordinarily held. If the term’

of the office of the Original Director is determined
before he so returns to the State aforesald any provi-
sions for the automatic re-appointment or a retiring
Director in default of another appointment shall apply to
the Original and not to the Alternate Director.

DEBENTURE DIRECTORS

170, Any trust deed for securing debentures or
debenture stock may if so arranged provide for the
appointment from time to tlme by the Trustees thereof or
by the holders of debentures or some person to be a
Director cof the company and may empower such Trustees
or holders of debentures or debenture stock from time to
time remove any Director so appointed.

A Director so appointed under thls article, is
herein referred to as Debenture Director and the term
Debenture Director means a Director for the time being
in office under thls article. A Debenture Director shall
not be bound to hold any guallification shares and shall
not be liable to retire hy rotation or be removed by the
Company. The Trust Deed may contain such ancillary
provisions as may be arranged between the Company and
the Trustees and all such provisions shall have effect
notwithstanding any of the other provisions herein
contianed.

CORPORATION DIRECTOR

171, So long as moneys be owing by the Company
to any Finance Corporation er Credit Corporation or to
any Financing Company or Body and/or so long as any
Finance Corporation or Credlt Corporation or any
Finaneing Company or Body holds the shares/convartible
bond in the Company acguired as a result of undarwri-
ting (which Corperation or Body is hereinafter in this
article refarred to as "the Corporation") the Corporation
shall have the right to appoint from time to time, any
one or mora person(s) as Director(s) of the Company
(which Director is hereinafter refarred to as "Corporation
Directozr(s) and the Corporation Director(s) shall not be
llable to retire by rotation and need not possess any
qualification shares to qualify him or them for the office
of such Director(s).



The Corporation may at any time and from
time to time remove any such Corporation Director(s)
appecinted by it and may, at the time of such remcval
and also in the case of death or resignation of the
person(s} so appointed, at any time, appoint another or
others in hls or their place, and also fill in any that
vacancy which may occur as a result of any such Direc-
tor(s}) ceasing to hold that office for any reason what-
ever, Such appointment or removal shall be made in
writlng signed by the Chairman of the Corporation or
any person or Director therecf authorised in this behalf
and shall be dslivered to the Company at {ts Registered
Difice. The Board of Directors of the Company shall
have ne power to remove the Corporatlon Director(s).

Every Corporation entitied to sappoint a
Director under this article may appoint one tr more such
person(s) as Director(s).

PROCEEDINGS OF DIRECTORS

172, (a) The Directors may meet together for the
despatch of business, adjourn and otherwise regulate of
their meetings and proceedings as they think fit.

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

(c) A Director may, and the Managing Direc-
tor, Whole-time Director, Manager or Secretary on the
requisition of a Driector, shall, at any time, summon a
meeting of the Board.

173, Notlce of every meeitng of the Board of Direc-
tors of the Company shall be given in writing to every
Director for the time being in Indlia and at his usual
address In India to every other Director.

174. (a) The quorum for a meeting of Directors
shall be one third of the total strength of Directors
(any fraction contained in that one-third being rounded
off as one) or twe Directors whichever is higher
provided that where at any time the number of inter-
ested Directors exceeds or is two-thirds of the total
strength, the number of the remaining Directors that is
to say, the number of Directors who are not interested
present at the meeting being not less than two shall be
the guorum during such time.
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(bY for the purpose of sub-clause (a)

(1) ‘'total strength' means the total strength
of the Board of Directors of the Company
as determined in pursuance of the Act,
after deducting therefrom the number of
the Directors if any whose places may be
vacant at the time, and

(11) 'Interested Director' means any Driector
whose presence vannot ba reason of
section 300 of the Act, count for the
purpose of forming a querum at a meat-
ing of the Board, at the time of the dis-
cussion or vote on any matter.

175, Questlons arlsing at any meeting shall be
decided by a majority of votes and in casg of on equa-
ity of votes, the Chairman shall have a second or
casting vote,

176, The Board may elect a Chalrman of their
meetings and determine the period for which he 1s to
held office but if not such Chairman is elected or if at
any mesting, the Chalrman is not present within five
minutes after the time appointed for holding the meeting,
the Director present, may choose one of thelr number .to
be Chairman of the meeting.

177. & meeting of the Directors at which a guorum
ls present shall be competent to exerclse all or any of
the authorities, powers and discretions by or under the
regulations of the Company for the time being wvested in
or exerclisable by the Dlrectors generally.

178, The Directors may, subject to the provisione of
the Act and these articles, delegate any of thelr powers
to a Committee or Committees consisting of such member
or members of their body as they think fit and may from
time to time revoke such delegation. Any Committee so
formed shall, in the exercise of the powers so delegated,
conform Iimposed upon it by the Directors. The meeting
and proceedings of any such Committee consisting of two
or more memebrs, shall be governed by the provisions
herein contalnad for regulating the meeitng and procee-
dings of the Directors, so far as the same are
applicable theretc and are not superseded by any regu-
lations made by the Directors under this article.
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179. The Directors may from time to time subject to
the provisions of the Act fix the remuneration to be paild
to any member or members of thelr body constituting a
committee appointed by the Board and may pay the same.

180. All acts done by any meeting of the Directors
or of a Committee of Directors, or by any person acting
&5 a Director shall notwithstanding that it may be
afterwards discovered that there was some defect in the
appointment of one or more of such Directors or of any
person acting as aforesaid, or that they <. any of them
were or was disqualified, or that such appointment had
terminated by wvirtue of any provision contained 1in the
Act or in the Articles, be as valid as if every such
Directors or such person had been duly appointed and
was qualified to be a Director and as if his appointment
had not terminated. Provided that nothing herein
contalned shall be deemed to give validity to acts done
by a Director after his appointment has bsen shown to
the Company te be invalid or to have terminated.

181. Ne resolution shall be deemed to have been
duly passed by the Directors or by a Committee tharaof
by circulation, unless the resolutlon has been circulated
in draft, together with the necessary papers, if any, to
all the Directors or to all the members of the Committee,
then in 1India, (not being less in number than the
quorum fixed for & meeting of the Directors or Committee
as the case may be) and to all other Directors or
members at thelr usual adcdress in India and has been
approved by such of the DMrectors as are then in India
er by majority of such of them, as are entitlsd to vote
on the resclution.

182, (1) Subject to the provisions of the Act and
these articles the Directors of the Company shall be
entitled to exercise all such powers and to do all such
acts and things as the Company is authorised to exer-
cise and do. Provided that the Directors shall not exer-
cise any power or do any act or thing which is directed
or reguired, whether by the Act or any other Act or by
the Memorandum or Articles of Assocliation of the
Company or these prasants or otherwise to bs exercised
or done by the Company in General Mesting Provided
further that in exercising any such powsr or doing any
such act or thing the Directors shall be subject to the
provisions contained in this behalf in the Act or {n any
cther Act or in the Memorandum or Articles of Associa-
tlon of the Company or in any regulations not inconsis-
tent therewith and duly made thereunder, including,
regulations made by the Company in General Meeting.

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

183, The Board of Directors shall exercise the
following powers on behalf of the Company and they
shall do so only by mesans of resolutions passed at
meetings of the Directors :-

(a) the power to make calls on shareholders
in respect of mone,s unpald on their
shares;

(b} the power to issue debentures;

(c) the power to borrow moneys otherwise
than on debentures;

{d) the power to invest the funds of the
Company and;

e} the power to make loans.

Provided that the Board may, by a resclution
passed at a meeting, delegate to any Committee of
Directors, the Managing Director, the Whole-time Direc-
tor, Manager, Secretary or any other principal officer of
the Company or in the case of branch office of the Com-
pany, a principal officer of the branch office of the
Company, the powers.

(1) To borrow moneys other than on
debentures (2) to invest the funds of the Company .and
{(3) to make loans to the extent and subject as herein-
aftar specified, namely :-

(1) Every resolution delegating the power to
borrow moneys otherwise than on deben-
tures s=hall specify the total amount out-
standing at any one time upte which
moneys may be borrowed.

(1t) Every resolution delegating the powsr to
invest of the funds of the Company shall
spacify the total amount upto which thes
funds may be invested, and the naturas
of the ilnvestments.
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(iii) Every resolution delegating the power to
make loans shall specify the total
amount upto which lvans may be made
by the delegate, the purposes for which
the lcans any be made, and the maximum
amount of loans which may be mades for
each such purpose in individual cases.

Nothing in this article shall be deemed to
affect the right of the Company in General Meeting to
impose restrictions and conditions on the e::srcise by tha
Board of any of the powers in sub-clauses (a), {h),
(c), {(d) and (@) above specified.

184, (1) The Board of Directors of the Company
shall not except with the consent of the Company in
General Meating :

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

(1) remit or give time for the payment of
any debt due by a Director;

(¢) invest, otherwise than in trust securities
the amount of compensation received by
the Company in respect of the
Compulsory acquisition after the
commencement of the Act, of any such
undertaking as 1is referred to in sub-
clause (a) hereof or of any premises or
properties used for any such undertak-
ing and without which such undertaking
cannot pe carried on or can be carried
on only with dificulty or only after a
considerable time;

{d) contribute after the commencement of the
Act to charitable and other funds not
directly relating to the business of the
Company or the welfare of its employeas
any amounts the aggregate of which will
in any financial year excesd I.50,000/~
or five per cent of its average net
Profits as determined in acecordance with
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the provisions of sections 349 and 350 of
the Act during the three financial year
immediately preceding, whichever Is
greater.

(2) Any resolution passed by the Company
permitting any transaction referred to in clause (a) -of
sub-clause (1) hereof may attach such condltions to the
permission as may be specified in the resolution,
including conditions regarding the wuse, disposal or
investment of the sale proceaeds whirt may result from
such transaction.

(3) Every resolution passed by the Company
in Gensral Mesting in axercise of power Treferred to In
clausa (&) sub-clause (1) hersof shall specify the total
amount upte which moneys may be contributed by the
Board of Directers to charitable and other funds in any
financial ysar.

BORROWING POWERS

185. Subject to the provisions of Section 292 and
293 of the Act the Board of Directors may from time to
time at thelr dilscretion and by means of resolutions
passed at their meatings accept subjlect to deposits from
members either 1in advance of calls or otherwise or
borrow or secura tha payment of any sum or sums of
money for the purpose of tha Company provided howevaer
that where the moneys to be borrowed, together with
moneys .already borrowed by the Company (apart from
temporary loans obtained from the Company's bankers in
the ordinary course of business) exceed the aggregate of
the pald up capital of the Company and its free reser-
ves that is to say, reserves not set apart for any
specific purpose, the Directers shall net borrow such
moneys without the consent of the company in General
Meeting. Every resolution passed by the Company  in
Genaral Meeting in relation to the exsrclse of the power
to borrow moneys shall specify the total amount upto
which moneys may be borrowed by the Board of Directors.
No debt incurrsad by the Company Iin excess of the limit
imposed by this clauss shall be valid or effectual unlass
the lender proves that he advanced the loan in good
faith and without knowledge that the limit imposed by
this article has been exceedad.

186. The Diractors may railse cor secure the repay-
ment of such sum or sums in such manner and upon such
terms and conditions in all respects as they think fit.
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in particular, by the issue of bonds, perpetual or
redeemable debentures or debenture-stock, or any mort-
gage, charge or other security on the undertaking or
the whole or any part of the property of the Company
(both present and future) including its uncalled capital
for the time being. The Directors shall exercise such
power only by means of resolutlons passed at thel
meetings and not by circular resolutions.

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

188. Any debentures, debenture stock, bonds or
other sacurities, may be issued at a discount, premium
or otherwisa and may he issued on condition that they
shall be convertible inte shares of any denomination and
with any special privileges as to redemption, surrencder,
drawings, allotment of shares, attending (but net
voting) at General Meetings of the Coumpany appointment
of Directors and otherwise. Provided however that no
debentures with the right to conversion into or allotment
of shares shall be 1ssued except with the consent of the
Company in General Maeting.

189, If any uncalled cepital of the Company ls
included in or charged by any mortgage or ather
security the Directors may, by iInstrument under the
Company's seal authorise the person in whose f{avour
such mortgage or security 1s executed or any other
person in trust for him to make calls on the members in
respect of such wuncalled capital and the provisions
hereinbefore contained in regard to calls, shall mutatis
mutandls, apply to cals made under such autherity and
such authority may be made sxercisable either conditlo-
nally or unconditionally and elther to the exclusin of
the Drisctor's powars or otherwise and shall be
assignable if expressed 3o to be.

POWERS OF DIRECTORS

190, Without prejudice to the general powers con-
ferred by article 182 and the other powers conferred by
these articles but subject however to the provisions of
the Act and the restrictions imposed by article 182 it is
hereby exprassly declared that the Directors shall have
the following powers :-
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(1) To have official seal for use abroad.

(2) To keep a foreign register in accordance
with the provisions of the Companiles Act, 1956;

(3) To purchase or otherwise acquire any
lands, buildings, machinery, premises, hereditaments,
propeérty, effects, assets, rights, credits, royalties,
business and goedwill of any joint stock company
carrying on the business (of manufactvring veneers,
plywoods, flush doors, laminated boards, blackboards
and any products from timber, cane, paper, baggasse
etc, or any other business) which the company 1s autho-
rised to carry on in any part of India.

{4) At their discretion te pay for any pro-
perty right or privileges acquired by eor sarvices
rendered to ths Company elther wholly or partially in
cash or In shares, bonds, debentures or other securi-
ties of the Comany and any such shares may be issued
either as fully paid-up or with such amounts credited as
paid-up thereon as may be agreed upon, and any such
bonds, debantures, or other securities may bes either
specifically charged upon or any part of the property of
the Company and its uncalled capital or not so charged.

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

(6) To accept from any member so0 far as
may be permissible by law, surrender of his shares or
stock or any part thereeof, on such terms and conditions
as shall be agreed.

(7) To appoint any person or persons {(whe-
ther incorporatad or not incorporated) to accept and
hold in trust for the Company, any property belonging
to the Company, or in which it 1s interested or for any
other purpose and to execute and do all such deeds and
things as may be requisite in relation to any such trust
and to provide for the remuneration of such trustees,

(8) To institute, conduct, defend, <compound
or abandon any legal proceedings by or against the
Company or its officers or otherwlse concerning the
affalrs of the Company and also te compound or allow

1!',



time for payment or satisfaction of any debts due and of
claims or demands by or against the Company and so
refer any clalms or demands by or against the Company
to arbitration and observe and perform any awards made
thereon provided however that nothing herein containad
shall empower the Directors to remit or give time for the
repayment of any remit or give time for the repayment
of any debt due to a Director without the consent of the
Company in General Meeting.

(8) To act on behalf of the Company in all
matters relating te bankrupts and insolvents,

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

(11) To invest and deal with any moneys of
tha Company not {immediately required for purposes
thereof upen such security or without security and in
such manner as they may think fit and from time to time
to vary such investments provided however that nothing
herein contained shall empower the Directors without the
consent of the Company in General Meeting, to invest
otherwise than in trust securities, the amount of compen=
sation acguisitien after commencement of the Act, of any
such undertaking as is referred to In Clause (1) of
Section 293 of the Act, or any premises or properties
used for eny such undertaking and without which it
cannot be carried on or can be c¢arried on only with
difficulty or only =after a considerable time.

(12) To open current, overdraft, cash credit
and fixed deposit accounts with any bank, company,
firm or individual and to operate thereon.

(13) To execute in the name and on behalf of
the Company in favour of any Director or other person
who may incur, or be doubt to ineur, any personal
Hability whether as principal or surety for thée benefit
of the Company, such mortgages of the Cempany's
property (present or future) as they think fit, and any
such mortgage may contain a power of sala.and such
other powers, provisions, convenants and agreements as
shall be agreed upon.

{14) To determine from time to time who shall
ba entitled to sign en the Company's behalf, bills,
notes, receipts, acceptances, endorsements, cheques,
dividend warrants, releases, contracts and documents .
and to give the necessary authority for such purpose.



(15) Teo give officer or other person employed
by the Company a commission on the profits of any
particular business or transaction and such commission
shall be treated as part of the working expenses of the

Company.

(16) To establish and maintain sr procure the
establishment and maintenance of any contributory or
non-contributory penslon or super annuation funds for
the benefit of and give or procure the glving of dona-
tlons, gratuities, pensions, allowances or emoluments, t¢
any persons who are or were at any time in the employ-
ment or service of the Company, or if any Company
which is a subsidiary of the Company or 1s allled to or
associated with the Company or with any such
subsidiary Company, or who are or were at any time
Directors or Officers of the Company or of any such
other Company as aforesaid and the wives, widows,
families and dependents of any such persons, and also
estballsh and subsidise and subscribe to any institu-
tlons, assoclation, clubs or funds calculated to be for
the benefit of or to advance the interests and well being
of the company or of any such other Company as afore-
sald, and make payment to or towards the insurance of
any such person as aforesald and do any of the matters
aforesaid, either alona or in conjunction with any such
cther company as aforesald.

(17) To give, award or allow any bonus,
pension, gratuity or compensation to any employes of the
Company or hls widow, chlldren or dependents that may
appear to the Directors just or proper, whether such
employee or his widow, children or dependents have or
have not a legal claim upon the Company;

{18) Not without the consent of the Company
in General Meeting to contribute to charitable and other
funds not direclty relating to the business of the
Company of the welfare of its employees, any amounts
the aggregate of which will, in any flnancial year,
exceed K.50,000/- (Rupees Fifty Thousand) or flve
percent of its average net profits as determined in
accordance with the provisions of Sections 349 and 350 of
the Act during the three Financlal years immediately
preceding whichever is greater;

(18) Before recommending any dividend, to set
aside such portion of the profits of the Company as they
may think fit, to form a fund to provide for such
pension, gratuities or compensation or te c¢reate any
provident or benefit fund 1in such manner as the
directors may deem fit;



- 75 -

(20) Before recommending any dividend, to set
aside out of the profit of the Company such sums as
they may think proper, for depreclation or to a Depre-
ciation Fund, Insurance Fund, Reserve Fund, General
Reserve or Sinking Fund, Investment Allowance Reserve,
Statutory Development Reserve, Reaeserve or any Special
Fund to meet contingencies, or to repay debentures or
debenture stock or for special dividends, or for equali-
sing dividends, or for repairing, improving, extending
and maintaining any of the property of the Company and
for such other purposes, as the Directors may, in their
ahsolute discretion think conducive to the interest of the
Company with power from time to time transfer moneys
standing to the credit of one fund eor any part thereof
to the credit of any other Fund, and to invest the
several sume so set aside or so much thereof as required
to be invested, upon such investments (cther than shares
of the Company) as they may think fit, and from time to
time deal with and vary such investments and dispose of
and supply and expend all or any part thereof for the
benefit of the Company, in such manner and for such
purpese as the Directors, in thelr absolute discretion,
think conduclve to the interest of the Company and to
divide the Reserve Fund into such special funds as the
Directors may think fit, and to employ the assats consti-
tuting all or any of the above funds including Deprecla-
tion Fund, in the business of the Company or in thes
purchase or repayment of debentures or debenture-stock
and that without being bound te keep the same separate
from the other assets. If the assate constituting any of
the above funds are employed In the bushess of the
Company the Directors may pay or allow to the credit of
such funds interast =t such rate as tha Directors may
think proper but not excesding 9 percent annum;

(21) To appoint and at their discretion remove
er suspand such managers, secratarles, officers, techni-
cians, clerks, agsents and servants, for permanent,
tamporary or spacial services as they may from time to
time think fit, and to determine their powers and duties
and fix their salaries or emcluments, and to require
security in such instances and to such amounts as they
think fit. And also without prejudice as aforesaid from
time to time provide for the management and transaction
of the affairs of tha Company in any specified locality
in India or elsewhere in such manner as they think fit,
and the provisions contained in the two next following
sub-clauses shall be without prejudice t¢ the general
powers conferred by this sub-clause;

(22) From time to time and at any time to
establish any local Board for managing any of the
affairs of the Company in any specified locality in
Indla or out of India and to appoint any person to be
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members of such Local Board and te fix their remunera-
tion and at any time and from time to time to delegate
subject to the provisions of Section 292 of the Act of any
persen s¢ appointed any of the powers, authorities and
discretions for the time belng vested in the Directors,
other than thelr powers to make calls and to lIssue
dehentures and to authorise the members for the time
being of any Such Local Board or any of them, to fill.
up any vacancles therein and to aet notwithstanding
vacancies, and any such appeintment or delegation may
be made on such terms and sublect to such conditions
and restrictions as the Directors may think fit and the
Directors may at any time remove any person so appoin-
ted and may annual and vary any such delegation.

(23) At any time and from time to time, by
Power of Attorney under the Seal of the Company, to
appolnt any persen or persons to be the attorney or
attorneys of the Company for such purposes and with
such powers, authorities and discretions (not exceeding
those wvested in or exercisable by the Directors under
these presents} and for such perlod and subject to such
condltions as the Directors may from time to time think
fit and any such appolntment may {if the Directors think
fit) be made in favour of the members, or any of tha
members of any Local Board established as aforesaid, or
in favour of any Company or the member, Director,
nominees or managers of any Company or firm or other-
wise In favour of any fluctuating body of persen,
whether nominated direclty or indirectly by the Dirsctors
and any such Power of Attorney may contaln such powers
for the protection or convenlence of persons dealing with
such eattorneys as the Directors may think fit, and may
contaln powers enakling any such delegates or atterneys
as aforesald to sub-delegate all or any of the powers,
authorities and discretions for the time being vested in
them-

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

(25) To insure and keep insured against loss
or damage by fire or otherwise for such periesd and to
such extent as they may think proper all er any part of
the builldings, machinery, goods, stores, produce and
other movable property of the Company either separately
or co-jointly also to insure eall or any part of the
goods, produce, machinery and othar articlea imported or
expertsd by the Company and to insure loss of profit



- 77 -

and standing c¢harges and tc insure retrenchment com-
pensation and lay off liabilities and to insure accidental
insurance on all the employees of the Company and to
sell, assign surrender or discontinue any policies of
assurance effected in pursuance of this power;

{26) Subject to hereinabove provided to
subscribe or contribute or authorise to assist or to
guarantea. money to charitable, benevolent, religlous,
scientific, national, public, political or any other useful
institutions, objects or purposes or for any exhibition.

MANAGEMENT OF BUSINESS

191. The General Management of the business of the
Company subject to the provisions of the Act and subject
to the superintendence, control and directions of thdé
Directors shall be with the Managing Director and/or
Wholetime Director, and/or any other officer appointed
by the Board for the purpose.

192, Printed or typewritten copy of any resolution
of the Board of Directors of the Company or tha Agrae-
ment relating to the appointment, re-appolntment or
renewal of the appointment of the Managing Director
and/or Wholetime Director varying the terms of any such
agreement, executead by the Company and duly caertified
under the signature of any officer of the Company shall
be filed with tha Registrar of Companies within thirty
days after the making theresof, as regquired by section
182 of the Act.

183, Subject to the general supervision, control and
direction of the Board and subject as hereinabove provi-
ded, the Managing Director and/or Wholetime Director
shall conduct and manage the business and affairs of
the Company and shall have power and authority on
beshalf of the Company to acquire any propertles, rights
and privileges and to make all purchases and sales and
to enter inte all contracts and execute all agreements or
other documents and to do all other acts and things
usual necessary or desirable in the management of the
affiars of the Company or in carrying out its objects,
and shall have power to institute, conduct, defend, com-
promise, refer to arbitration and abandon 1legal and
other proceedings, claims and disputes in which the
Company 1s concerned and shall have powser to appoint
and employ in or for the purpose of the transaction and
management of the affiars and business of the Company
or otherwise for the purposes thereof such managers,
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experts, secretaries, chemists, techniclans, engilneers,
brokers, lawyers, clerks, ~workmen, servants and other
employees as they shall think proper with such powers
and duties and upon such terms as to duration of office,
remuneration or otherwise as they shall think fit and
from time to time to remove and suspend them or any of
them and generally to appeint and employ any person or
persons in the services or for the purpeoses of the
Company as they shall think fit upon such terms and
conditions as they shall think proper.

(2) Where the Company makes any lean to eor
gives any guarantee, or provides any securlty, in
connection with a loan made by any other person to, or
ts any other person by, a firm in which a partner is a
body corporata under the same management as the
Company, the loan shall be deemed to have been made
ts, or the guarantee or security shall be deemed to havs
besn given or provided in connection with the loan mada
By suth other person to or t¢ such other person, by a
body corporate under the same management.

(3) For the purpcse of sub-clause (1) and
(2) hereof any two bodies corporata shall be deemed to
be under the same management --

(a) if the Managing Director or a Wholetims
Director or Manager of the one body {is
the Managing Director or Wholstime

e —————— it K vt

HOYY  thnTidtate G B any Wme aiedn
the six months immediately preceding
LonTUTied ® maiTTi o St dltedhwee, o

the other body.

(e} if not less thenone-third of the total
voting power with respect to any matter
relating to each of the two bodles
corporate ls exercised or controlled by
the same individual or body corporate;

or

(d) if the holding company of the one body
corporate is under the same management
as the other body corporate within the
meaning of sub-clauses (a), (b), or (c)
abovementioned, or
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and standing charges and to .insure retrenchment com-
pensation and lay coff llabllities and to insure accidental
insurance on all the employees of the Company and to
sell, assign surrender or discontinue any pelicles of
assurance effected in pursuance of this power;

(26) Subject to hereinabove provided to
subscribe or contribute or authorlse to assist or to
guarantee. money to charitable, benevelent, religious,
sclentific, national, public, political or any other useful
institutions, objects or purposes or for any exhibition,

MANAGEMENT OF BUSINESS

191, The General Management of the business of the
Company subject to the provisions of the Act and subject
to the superintendence, contrel and directions of tha
Directors shall be with the Maneging Directer and/or
Wholetime Dirsctor, and/or any other officer appointed
by the Board for the purpose.

192, Printed or typewritten cepy of any resolution
of the Board of Directors of the Company or the Agres-
ment relating to the appeoelntment, re-appointment or
renewal of the appeintment of the Managing Director
and/or Wholetime Director varying the terms of any such
agreement, executed by the Company and duly certifisd
under the signature of any officer of the Company shall
be filed with the Reglstrar of Companiss within thirty
days after the making thereof, as reguired by sectlon
192 of the Act,

193, Subject to the general supervisien, control and
direction of the Board and subject as herelnabove provi-
ded, the Managing Director and/or Wholetime Director
shall conduct and manage the businass and affairs of
the Company &and shall have power and authority on
behalf of the Company toc acguire any propertles, rights
and priviléges and to make all purchases and sales and
to enter inte all contracts and execute all agreements or
cther documents and to do all other acts and things
usual necessary or desirable in the management of the
affiars of the Company or in carrying out its objects,
and shall have power to institute, conduct, defend, com-
promise, refer to arbitration and abandon legal and
other proceedings, claims and disputes in which the
Company 1is concerned and shall have power to appoint
and employ in or for the purpose of the transaction and
management of the affiars and business of the Company
er otherwilse for the purposes thersof such managers,
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{e) if one or more directors of the one body
corporate while holding whether by
themselves or together with their
relatives, the majority of shares in that
body corporate alse hold, whether by
themselves or together with their relati-
ves, the majority of shares in the other
body corporate.

184, The Managing Director and or Wholetime Direc-
tor shall have power to sign cheques on behalf of the
Company and to operate on 2ll banking acer'nts of the
Company and to sign and endorse cheques, interest
warrants, dividend warrants and other Iinstruments
payable to the Company and to recover and receive
interest and dividend on shares and securlties belong to
the company.

195, Recelpts signe '

and/or Wholetime D rectorg fcérbyart?re fmgz:gingogirepcggf
perty received In the usual course of business of
the Company or for any moneys, goods or property lent
pr payable or belonging to the Company shall. be effec-
tual discharge on behalf of and agalnst the Company for
the moneys, funds or property which in such receipts
shall be acknowledged to have been recelvad and the
person paying any such moneys shall not be bound to
see to the application or be answerable for any mis-
application thereof, The Managing Director and/or
Wholetims Director shall alsec have tha power to oparate
on the account or accounts of the Company with any
bank or banks and to algn and endorse chegues on
behalf of the Company. The Managing Directer and/or
wholetima Director shall alsec have power to open
current, overdraft, cash craecdit or fixed deposlit accounts
with any Bank, Company, firm or individual and to
operate therson.

186, The Managing Director and/or Wholetime Direc-
tor shall have power to sub-delegate al or any of the
powers, authorities and discretions for the tima being
vested In them and In particular from time to time to
provide by the appointment of any attorney or attor-
neys of the Company in any specified locality in such
manner as they may think fit.

LOANS TO COMPANIES UNDER THE SAME MANAGEMENT

197. (1) Subject to the provisions of Section 370
of the Act, the Company shalinot make any loan to or
glve any guarantee or provide any security , 1n connec-
tion with & lgan made by any other person to, or to
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any other person by, any body corporate which s under
the same management as the Company, unless the making
of such loans, the giving of such guarantee of the preo-
vision of such security has been previously authorlsed
by a speclal resclutlon of the Company.

(4} Nothing contianed in the foregolng shall
apply to :-

(a) any loan made by a holding Company of
the Company to the Company and;

(b) any guarantee give or security provided
by such helding in respect of any loan mads to the
Company.

INVESTMENT

198. Subject to the provisions of Sectlon 372 of the
Act, the Company shall be entitled to subscribe for, or
purchase (whether by itself or by any 1indlividual or
assoclation of 4individuals in trust for it or for Iits
benefit or on 1ts account) the shares of any other body
corporate to the extent and in accordance with the res-
trictions and conditions and conditions specified In the
sald section.

MINUTES

199. (1} The Company shall cause minutes of all
proceedings of every General Meeting and of all procee-
dings of every meeting of Iits Board of Directors and of
every committee of the Board to be kept by making
within thirty days of the conclusion of every such meet-
ings concerned, entries thereof In books kept for the
purpose with thelr pages consecutlvely numbered.

(2) Each page of every such books shall be
initialled or signed and the last page of the record of

‘proceedings of each meetlng Iin such books shall be

dated and signed :-

(a) in the case of minutas of proceedings of
a meeting of the Board of a Committee
thereof, by the Chairman of the saild
meeting or the Chairman of the next
succeeding meating;
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(b) in the case of minutes of proceedings of
a general meeting, by the Chalrman of
the same meeting within the aforesald
period of thirty days or in the event of
death or inability of that Chairman
within that peried, by a Director duly
authorised by the Board for the prupose.

(3) In no case the minutes of proceedings of
mesting shall be attached to any such books as afore-
said by pasting or otherwise.

{4) The minutes of each meeting shall
contian a fair and corract summary of the procesdings
thareat.

(8) All appointments of officers made at any
of the meeting aforssaid shall be included 1in the
minutes of the meeting.

(6) 1In the case of a mesting of the Board of
Directors or of a Committea of the Board, the minutes
shall also contlan :-

(a) the names of the Diractors present at the
mesating; and

(b) in the case of each resolutioh passad at
the meating, the names of the Directors,
if any dissenting from or not concurring
in the resolution.

(7) Nothing contained in sub-clauses (1) to
(6) hereof shall be deemed te require the inclusien in
any such minutes of any matter which in the opinin of
the Chairman of the meeting :-

{1) 1is eor could reasonably be regarded as
defamatory of any person;

(11) 1s {rrelevant or immaterial to be pro-
ceadings; or

(111) is detrimental to the interests of the
Company.
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The Chairman shall exercise an absolute dis-
cretion in regard to the inclusion or non-inclusion of
any matter in the minutes on the grounds specified in
this sub-clause.

200. Minutes of the meetings kept in accordance
with the provisions of article 198 shall be evidence of
the proceedings recorded therein.

201, Where minutes of the proceedings of any
General Meeting of the Company o. of any meeting of the
Board or of a Committee of the Board have been kept in
accordance with provisions of article 189 then until the
contrary ls proved, the meeting shall be deemed to have
been duly called and held and all proceedings thereat to
nave duly taken place and in particular, all appoint-
ments of Directors or Liguidators made at the meeting
shall be deemed to be valled.

202. (1) The books containing the minutes of the
proceedings of any General Meetlng of the Company hald
shall be kept at the Reglstered Office of the Company
and shall be open tc inspectlion of any member without
charge on each working day between the hours of 3 p.m.
and 5 p.m.

{2) "Any member of the Company shall be
entitled to be furnished within seven days after he has
made & request in that behalf to the company with a
copy of any minutes referred to in sub-clause (1) hereef
on payment of any sum as may be prescribed by the
Central Government from time to time for every ons
hundred words or fraction part thereof required to be
copled”.

203, No document purportling to be a report of the
proceedings of any Generl Meeting of the Company shall
be circulated or advertised at the expense of the Com-
pany unless it Iincludes matters required by article 199
hereof to be contalned in the Minutes of the proceedings
of such meeting.

SEAL

204, The Directors shall provide a common seal for
the purposes of the Company and shall have power from
time to time to destroy the same, and substitute a new
seal in lleu thereof and they shall provide for the safa
custody of the seal for the time beilng and it shall nat
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used except by the authorlity of the Directors or a
Committee of the Directors and Iin the presence of at
least one of them.

205, Every deed or other Instrument to which the
seal of the Company 1is regquired to be affixed shall
unless the same is executed by a duly constituted attor-
nay of the Company be signed by one Director in whose
presence it shall have been affixed and shall be counter
signed by the Secretary of the Company or any other
person authorised by the Board in that behalf.

ACCOUNTS

206, (1) The Company shall keep at its Register-
ed Otfice proper books of account with respect to :

(a) all sums of money received or expendsd
by the Company and the matters In
respect of which the receipt and expen-
diture take place;

{b} all sales and purchasses of goods by the
Company;

(c) the assets and llabilities of the
Company; '

(d) such particulars relating te utllisation
of material or labour or other items of
cost as may be prescribed by Section 209
(1) (d) of the Act, as amended.

All or any of the books of account aforesaid
may be kept at such other place in India as the Board
of Directors may decide and when the Board of Directors
so decides the Company shall, within 7 days of the
decision file with the Registrar a notice in writing,
giving the full address of that cther place.

(2) Where the Company has a branch office,
whether {n or outside India, the Company shall be
deemed to have complied with the provisions of clause
(1) it proper books of account relating to the transac-
tions effected - at the branch office are kept at that
office and propsr summarised returns made upto dates at
intervals of not mora than thres months are sent by the
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branch office to the Company as its Registered Office or
other the place referred to in Clause (1).

(3) The bhooks of account and other books
and papers shall be open to {nspection by any Director
during business house.

(4) The bocks of account relating to a
period of not less than eight years immediately prece-
ding the current year together with the vouchers rela-
tive to any eniry In such books -t mccount shall bs
preserved in good order.

(5) The books of accounts and octher books
and papers of every Company shall, subject to the
provisions of Section 208A be open for inspsction during
business hours

{1} By the Registrar, or

(11) By such Officer of Government as may be
authorised by the Central Government in
this behalf without any previous notice
to the Company or to any office thereof.

207. (1) 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
acounts and books of the Company or any of them shall
be open to the inspectlon of members not being Diractors.

(2) No member (not being a Director) shall
have any right of inspecting any account or books or
document of the Company except as conferred by law or
authorlsed by the Board or by the Company in General
Meeting.

208, (1) At every Annual General Meeting of the
Company the Directors shall lay before the Company :-

(a) a DBalance Sheet as at the end of the
perlod specified 1in  sub-clause (2)
hereof; and

(b) A Profit and Loss Account for the
period.
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{2) The Profit and Loss Account shall relate
to the period beginning with the day immediately after
the period for which the account was last submitted and
ending with a day which shall not precede the day of
the meeting by more than & months, or in cases where
an extension of time has been granted for holding of the
meeting under the second proviso to sub-section (1) of
section 166 of the Act, by more than & months and the
extension so granted.

(3) The period to which the account afore-
sald relates fs referred to in these p-—ssnts as A&
'financial yesar' and it may be laas or more than a
calendar year but it shall not exceed fiftesn months
provided that it may extend to eighteen months where
special permission has been granted in that behelf by
the Registrar of Companies.

209, (1) Every Balance Shest of the Company
shall give a trua and fair view of the state of affairs
of the Company as at the end of the financial year and
shall, subject tc the provisions of Section 211 of the
Act, ke In the form set out in Part I of Scheditla VI to
the Act or as near therete as circumstances admit or in
such other form as may be approved by the Genaral
Government either generally or in any particular case,
and in preparing the Balance Sheet dus regard shall bes
had as far as may be, to the general instructions for
preparation of the Balance Sheet under the heading
'Notes' at the end of that Part.

(2) Every Profit and Loss Account of the
Company shall give a true and fair view of the Profit
and Loszs of Company for the financial year and shall
comply with the requirements of Part II of Schedule VI
to the Act, so far as they are applicable thereto.

(3) The Balance Sheet and the Profit and
Loss Account of the Company shall not be treated as not
disclosing a true and fair view of the state of affairs
of the Company, merely by reason of ths fact that they
do not discloss any matters which are not required to be
disclesed by virtus of the ‘provisions containsd in the
said Schedule VI or by virtus of a nctification or order
iasusd under Section 211 of the Act.

210. (1) Every Balance Shest and Profit and Loss
Account of the Company shall bs signed en behal?! of ths
Board of Directors by the Managing Director, Wholetime
Director, Manager or Secretary, if any, and by not less
than two Directors of ths Company ons of whom shall be
Managing Director, where there is one.
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(2) The Balance Sheet and Profit and Loss
Account shall be approved by the Board of Directors
before they are signed on their behalf and before they
are submitted to the Auditors for their report thereon.

(3) The Profit and Loss Account shall be
annexed to the Balance Shest and the Auditor's Report
it any, shall be attached thereto.

211. (1) There shall be attached to every Balance
Sheet laid bafore the Company in Genaral Meeting, a
Report by its Directers with respect to :-

(a) the state of the Company's affairs;

(b) the amounts, if any, which they propose
to carry to any reserves in auch Balanca
Sheet;

(¢) the amount, if any, which they recommen-
ded should ke paid by way of dividend;
and

(d) material changes and commitments, it
any, affecting the financial position of
the Company which have occurred
baetween the end of the financial year of
te Company to which the Balance Shest
relates and the date of the Report.

(2) The Board's Report shall, so far as is
material for the appreclation of the state of the Com-
peny's affairs by Its members and will not in the
Board's opinion be harmful to the business of the Com-
Pany or any of its subsidiaries, deal with any changes
which have occurred during the fianncial year

{a} in the nature of the Company's business;

(b) in the Company's subsidiaries or in the
nature of the business carried on by
them; and

(¢) generally in the classes of husiness in
which the Company has an interest,



- 87 -

(3) The DBoard Heport shall, subject to the
provisions of sub-section (2A) of Section 217, of the Act
also include a statement showing the name of every
employee of the Cempany.

(i) If employed throughout the financial
year was In recelpts of remuneration for
that year which, In the aggregate, was
not less than Thirty Six Thousand
Rupees; or

(14} If employed for part of the financial
year was in receipt of remuneration
for any part of that year, at a rate
which, 1in the aggregate, was not less
than Three Thousand Rupees per month.

Such statement shall also indicate :

(1) Where any such employee is a relatlve of
any director of manager of the Company
and if so, the name of such. Director;

(1i) Such other particulars as may be pres-
cribaed.

(4} The Board shall give the fullest informa-
tion and explanations in their report or in cases falling
under the provisc to Section 222 of the Act in an adden-
dum to that report on every reservation, qualification or
adverse remark contained in the Auditor's Report.

{5) The Board's Report and any addendum
thereto shall be signed by its Chairman if he is autho-
rised in that behszlf by the Board and where he 1s not
s¢ authorised, shal be signed by such number of
Directors as are required to sign the Balance Sheet and
the Profit and Loss Account of the Company by virtue of
sub-clauses (1) and (2) of Article 210.

212. "A copy of every Balance Sheet (including the
profit and loss account, the auditors' report and every
other document required by law to ba annexed er
attached, as the case may be, to the Balance Sheet)
which 18 to Dbe lald before a Ccmpany in the general
mesting shall be made avaijlable for inspection at the
Registered Office of the Company during working hours
for a period of twenty-one days before the date of the
mesting and a statement containing the salient features
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of such documents in the prescribed form or copies of
the documents aforesaid, as the Company may deem fit,
be sent to every member of the Company and to every
trustee for the holders of any debentures issued by the
Company, not less than twenty-one days before the date
of the meeting, subject to the provisions of Section 219
of the Act".

213, (1) The Company shall within Thrity days

- from the date on which the Balance Sheet and Profit and

Loss Accounts have beea lald before the Company at the
Annual General Meeting for any vear has not been held,
within Thirty days from the latest day on or before
which that mesting should have been held in accordance
with the provisions of the Act flled with the Registrar
three coples of the Balance Sheet and the Profit and
Loss Accounts signed by the Managing Director, Manager,
or Secretary of the Company, or if there be none of
these by a Director of the Company, together with thres
copias of all documents which are regirad by the Act to
be annexed vor attached to such Baiance Sheet or Profit
and Loss Accounts.

(2) It any Annual General Meeting of the
Company bafore which the balance shest is laid ae
aforesaicd doss not adopt the Balance Shaet or if the
Annual General Meeting of the Company for any year has
not basn held a statsment to that effect and all the
reasons therefore shall he annsxed to tha Palance Sheet
and to the coples thereof regquired to be filled with the
Reglstrar.

AUDIT

214, (1) The Company shall at each Annual
General meeting appoint an Auditor or Auditors te hold
office from the conclusion of that meeting until' the
conclusion of the next Annual General Meeting and shall,
within 7 days of the appointment, give intimation thereof
to every Auditor so appointed. Provided that before any
appointement or re-appointment of Auditor or Auditors ls
made by the Company at any Annual General Meeting,
the Company ifrom the auditor or Audltors proposed te be

‘so appointed to the effect that the appeintment or re-

appointment If any, will be in accordance with the
Umits specified in Sub-section (b} (1B) of Section 226 of
the Act.

, (2) Every Auditor appointad under Clause
(1) hereof shall within 30 days of the receipt from the
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Company of the intimation of his appointment, Inform the
Registrar in writing that he has accepted or refused to
accept the appointment.

(3) The Company or the Board of Directors
shall not appoint or re-appoint any perscn or firm as
its auditors, Iif such perosn or firm is at the date of
such appeintment or re-appointment helding appointment
as asuditors of a specified number of Companies or more
than specified number of Companies AND ‘'Specified
Number' for the purpose of this Article shall mean :

(a) in the case of a person or firm holding
appointmant as auditor of a number of
Companies each of which has a paid-up
Share Capital of less than Rupees Twenty
five Lacs, twenty such Companies.

(b} In any other case, twenty companies out
of which not more than ten shall be
Companies each of which has a paid-up
share capital of Rs. Twentyfive lacs or
more.

(3) At any Annual General Meeting, a
retiring Auditor by whatsoever authority appointed,
shall be re-appointed unless (a) he is not gualified for
ra-appointment of (b) he .has given the Company notice
in writing of his unwillingness toc be a re-appoint or
(C) a resolution has been passed at that maeeting
appointing somebody instead of him or providing expre-
ssly that he shall not be reappointed or (d) whers
notice has been given of an intended resolution to
appoint some person or persons in the place of retiring
Auditor and by reason of death, incapacity or disquali-
fication of that person or of all those persons, as the
case may be, the resclution cannot be proceeded with.

(4) Where at any Annual General Meeting no
Auditors are appointed or re-appointed, the Central
Government may appeint a person to fill the vacancy.

(§5) The Company shall within seven days of
the Central Government's power aforesald exercisable,
give notice of that fact to the Government.

215, The Eocard may fill any casual vacancy in the
Oftice of an Auditor but while such vacancy continues,
the remaining Auditor or Auditers. if any, may act.
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Provided that where such vacaney is caused by the resi-
gnation of an Auditor, the vacancy shall only be filled
by the Company in General Meeting. An Auditer appolin-
ted in & casual vacancy shall hold office until the
conclusion of the next Annual General Meeting. ’

216. Any Auditor appointed under the foregoing
provisions may be removed from office before the explry
of the term only by the Company In General Meeting
after obtaining the previous approval of the Central
Government.

217, The remuneration of the Audiotrs of the Ccm-
pany in the case of an Auditor apponted by the Board
or by the Cantral Government may be fixed by the Boaxrd
or the Central Goverament as the case may be. Subjects
as aforesaid, shall be fixed by the Company in General
Mesting, or in such manner as the Company in Gensral
Mesting may dstermine., Any sums paid by  the Company
in respect of the Auditor's expenses shall be desmed to
be included in the expression of 'remuneration’'.

217. {A) Subject to the provisions of Section 224 A
of the Act. It at any time 25X% of the subscribed share
capital of the Company shall bs held, whether singly or
in any combination by :-

{(a) A public Financial Institution or a
Government Company or Central Govern-
ment or any State Government; or

(b) By any Financial or other Institutions
established by any provincial or State
Act in which a State Government holds
not less than 51% of the Subsacribed
Share Capital or

(c} A naticnalised Bank or Insurance Com-
pany carrying on General Insurance
business;

the appointment or re-sppeintment at each Annual
General Mesting of an Auditor or Auditors shall be made
by a Special Resolution.

218. (1) Special notice shall be required for a
resolution at & Annual General Meesting appointing as
Auditor a person cother than retiring or providing expre-
ssly that a retiring auditor shall not bs reappointed.
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(2) On receipt of notice of such a resolution,
the Company shall forthwith send a copy thereof to the
retiring Auditor.

(3) Where notice is glven of such a resolu-
tion and the retiring Auditor makes with respect thereto
representations in writing to the Company (not exceeding
a reasonable length) and requests their notification to
members of the Company, the Company shall unless the
representaitons are received by it too late for it to, do
S0

{a) in any notice of the resolution given to
members of the Company, state the fact
of the representations having bheen made;
and

(b} send & copy of the representations to

every member of the Company to whom
notice of the meeting is sent, whether
before or after the receipt of the repre-
sentations s not sent as aforesald
because they were received too late or
bacause of the Company's default, the
Auditor may (without prejudice to his
right to be heard orally) required that
the rapressentations shall be read out at
a meeting Provided that coples of the
represantations need not be sent cut and
the presentations need not bs send out
at the mesting, 1if, on the application
either of the Company or of any other
person who claims to be aggrisved, the
Court 1s satisfied that the rights
confarred by this sub-clause are baeing
abusad to sscure nesdless publicity for
defamatory matter.

219, The provisions of the proceeding Article 218
for sending a copy of the resolution to the retiring
Auditor and with regard to representations of the retir-
ing Auditor shall apply te a resolutlon for removal of
any Auditor or, Audiotrs under Section 224 (7) of the
Act as they apply in relation to a resolution that a
ratiring Auditor shall not be reappeointed.

220. (1) A person shall not be gqualified for
appointment as Auditor of the Company unless he Is
Chartered Accountant within the meaning of the Charter-
ed Accountant Act, 1949 (XXXVIII of 1949},

Resolutien for
ramoval of
Auditors.
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of Auditors.
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(2) A firm wherrof all the partners practi-
sing in India are gualified for appointment as aforesaid
may be appointed by its firm's name to be Auditors of
the Company in which case any partner so practising
may act i the name of the firm.

221, None of the tollowiﬁg persens shall be qualil-
fled for appeintment as Auditor of the Company :-

{(a) a body corporate;
(b)] an office or employee of the Ccmpany

{c) a perscn who ls a partner or who is in
the employment of the officer or emplo-
yea of the Company;

(d) a person who is indebted to the Company
for an amcunt exceeding k.1,000 or who
has glven any guarantee or provided
any security in connection with the
indebtedness of any third person to the
Company for an amount exceeding
Bs.1,000/-.

(e) A person shall also not be gualified for
appointment as Auditor of the Company if
he {s by virtue of the foregeng provi-
slons disqualified for appointment as
Auditor of any other body corporate
which is the Company's subsidlary or
holding Company's subsidiary or holding
company or & subsidlary of that Com-
Pany’s holding Ccmpany or would be so
disqualified if the body corporate were a
company.

222. 1f an Auditor becomes subject, after his
appointment to any of the disqualifications specified
above, he shall be deemed to have vacated is office as
such.

223. Every Auditor of the Company shall have a

‘right of access at all times to the bcoks and accounts

and vouchers of the Company whether kept at the head
oifice of the Company or elsewhere and shall be entitled
to require from the officers of the Ccmpany such {nfer-
mation and explanations as he may think necessary for
the performance of his duties as Auditor.
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224, (1) The Auditor shall make a report to the
members of the Company on the accounts examined by
him and on every Balance Sheet and Profit and Loss
Account and on every other document declared by the Act
to be part of or annexed to the Balance Sheet and Profit
and Loss Account which are lald before the Company in
General Meeting during his tenure of offlce.

(2) The report shall state whether in his
opinin and to the best of hils information and according
to the expalations given to him the said accounts give
the Information required by tha Act in the manner so
required and give a true and falr view :-

(a) in the case of the Balance Sheat of the
state of the Company's affairs as the at
the end of its financial year;

(b) in the case of the Profit & Loss Accout,
of the profit or loss for {ts [inanclal
year,

(3} The Auditors report shall also state (a)
whether he has obtained all the information and expla-
nation which to the best of his knowledge and bellef
wers hecessary for the purpose of his audit, (b) whether
in his opinion, proper beooks of account, as regquired by
law have bpeen kept by the Company sco far as appear
from hils examination of these books, and proper returns
adaguate for the purposes of his audit have been
recelved from branches not visited by him (c) whether
the report on the accounts of any branch office auditors
under section 228 of the Act by a person other than him
has been forwarded to him as requitred by Section 228
{3) (¢} of the Act and how he has dealt with the same
in preparing his report, and (d) whether the Company’s
Balance Sheet and Profit and Loss Account dealt with by
the report are in agreement with books of account and
refurns.

{4) Where any of the matters aforesaid Iis
answered An the negative, or with a qualification, the
Auditors report shall state the reasons for the answer,

(5) The Accounts of the Company shall not
be deemaed as not having been, and the Auditors:Report
shall not state, that these accounts have not been,
properly drawn up on the ground merely that the Com-
pany has not disclosed certain matters Lf

Auditors’
Report,
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{(a) those matters are such as the Company
is not required to disclose by virtue of
any bprovision contained in the Act or
any other Act, and .

{b) those provisions are specified in the
Balance Sheet =and Profit and " Loss
Account of the Company.

{6) The  Auditors report including the

auditors separate special or su.plamentary report, If
any, shall be attached to every Balance Sheset placed
before avery Annual General Meating.

(7) There should be annexed to every annual
return to0 be {filed by the Cempany with tha Registrar
undsr Section 159 of the Act a written copy certifiad
both by a Dirsctor and by the Managing Director or
Wholetime Director or Manager or Secretary of the Com-
pany, to be a true copy of the report of the Auditor on
each such Balance Sheet. *

225. Only the persen appeolnted as Auditor of the
Company or where a firm 1s sco appointed, only a
partner in the firm practising in India, may sign thae

Auditor's Report and sign or authenticate any other
document of the Company raquired by law to be signed
or authsnticated by the Auditor.

226, The Augditor's Raport shall be read befors the
Company in General Meseting and shall be open to
inspaction by any member of the Company.

227, All notices of and other communications rela-
ting to any Gensral Meating of the Company which any
member of the Company is entitled to have sent to him,
shall be forwarded to the Auditor of the Company and
the Auditor shall be entitled to attend any General
Meating and to be heard at any General Mgeting and to
be heard at any General Mesting which he attends on
any part of the business which concerns him as Auditor.

DIVIDENDS
228, (a) Subject to the provisions of the Act and
these ‘presents and subject to the right of persons

entitled to shares with Speclal rights as to dividend,
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the profits of the Company which it shall from time to
time be determined to distribute in dividends, shall be
divisible amongst the members in propertion to the
capital paid up or credited as paid up on the shares
held by them respectively.

{b) No amount pald or credited as pald on a
chare in advance of calls shall be treated for the
purposes of this clauses as pald on the share.

(c) All dividends shall be apportioned and
paid proportionately to the amcunts paid or cradited as
pald on the shars during any portion or portions of the
peried in respect of which the dividend is pald, but it
any share is issued on terms providing that it shall
rank for dividend as from a particular date, such share
shall rank for dividend accoundingly.

229. The Company in General Meeting may daclare a
dividend to be paid to the members according to their
rights and intersst in the profits and may fix the time
for payment. .

230. No larger dividend shall be declared than is
recommended by the Directors but the Company in
General Mgeting may declare a smaller dividend.

231, No dividend shall be payable except out of the
profits of the Company and no dividend shall carry
interest as agalnst the Company.

232, The declaration of the Directors as to the
amount of the net profits of the Company shall -be
conclusive.

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

234 . The Directors may retain any dividends on
which the Company has a lien and may apply the same
in or towards the satisfaction of the debts, liabllities or
engagements in respect of which the llen exlsts.

235. Any General Meeting declaring a dividend may
make a call on the members of such amount as the mest-
ng fixes but so that the call on each member shall not
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exceed the dividend payable to him and so that the call
may be made payable at the same time as the dividend
and the dividend may, 1f so arranged between the
company and the member, be set off against the. call,
The making of a call under this clause shall be deemed
ordinary business of an Ordinary General Meeting. which
declares a dividend.

236. A transfer of share shall not pass the right
to any dividend declared therefore before the registra-
tion of the transfer.

237, The Directors may retain the dividends
payable upon shares in respect of which any person is
under the Transmission Clause Article No.47 entitled to
become = member cor which any person under that article
is aentitled te transfer until such person shall become a
member in respect therecf or shall duly transfer the
same.

238, No dividand stall be payable except in caash.
A dividend payable in cash may be pald by chequs or
warrant sent through the post directed to the registerad
address of the meamber entitled to the payment of the
dividend or in the case of joint holders, tc the regis-
tered address of the one of the Jjoint holders which ia
the first named on the Reglstsr of Members or to such
person and to such address as the member or the Joint
holders may in writing dJdirect; and every chague or
warrant seo sent shall he made payable to the order of
the person to whom it is sent. Tha Company shall not
ba responsible or liakle for any cheque or warrant lost
in transmission or for any dividand lost to the member
or perscn antitled thereto by the forged endorsement of
any chegque or warrant or the fradulent recovery thereof
by any other means.

239, Notice of the declaration of any dividend
whether interlm or otherwlise shall be given to the
holder of registered shares in the manner hereinafter
provided.

240, The Company shall pay the dividend or post
the cheque or warrant in respect thereof to the share-
holders entitled to the payment thereof within fortytwe
days from the date of the declaration of dividend
unless:

(a) where the dividend could not be paid by
reason of the operation of any law;
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(b) where member has given directions to the
Company regarding the payment of the
dividend and these directions cannot be
complled with;

{¢) where there is a dispute regarding the
tight to recelve the dividend;

(d) where the dividend has been lawfully
adjusted by the Company aglanst any
sum due to 1t from the memiar;

{e) where for any reason, the fallure to pay
the dividend or to post the warrant
within the aforesald pericd was not due
to any default on the part of the
Company.

24] No unclamimed dividend shall be forfeltad by
the Board unless the claim thereto becomes barred by
law and . as regards dividends unpaid or unclaimed the
Company shall comply with the provisions of Sectlon 205A
of the Act. -

CAPITALISATION

242, (1) Any General Meeting may upon the
recommendation of the Directors, resolve that any moneys,
investments or other assets forming part of the
undivided profits of the Company standing to the credit
of any of the Company's Reserve Accounts or to the
credit of the Profit & Loss Aeccount or any capitla
Redemption Reserve Account or in the hands of the Coms
pany and available for dividend or representing
premiums received on the issue of shares and standing
. to the credit of the Share Premium Account be capita-
lised and distributed amongst such of the members as
would be entitled to receive the same if distributed by
way of dividend the same 1f distributed by way of divi-
dend and in the same proportions on the footing that
they become entitled thereto as capital and that all or
any part of such capitalised funds shall not bhe paid in
cash but shall be applied subjlect to the provisions con-
tained in clause (2) hereof on behalf of such member
eithar in or towards :

{(a) paying up any amounts for the time
being remaining unpaid on any share
held by such members respectively; or

Unclaimad
dividends.

Powser to
capitaliss.
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(b) paying up in full the unissued shares or
debentures of the Company to be allotted
and distributed credited as fully paid
up to the amongst such members in the
proportions aforesaid; or

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

and that such distribution or payment shail be accepted
by such members in full satisfaction of their interest in
the capitalised sum,

(2) {(a) Any moneys, investments or cther assets
representing premiums received on the 1issue of shares
and standing to the credit of Share Premium account;

(b) if the Company shall have redeemed any
Redeemable Preference Shares, all or any part of any
Capital Redemption Fund arising from the redemption of
such shares; may by resolutieon of the Company be
applied only n payment up in full or in full part any
new share or any shares then remaining unissued to be
issued to such member of the Company as the General
Meeting may resolve upte an amount egual to thes
nominal amount of the shares zo issued.

(3) Any General Meeting may resolve that
any surplus moneys arising from the realization of any
capital assets of the Company or any {investments
representing the same or any other undistributed profits
- of the Company not subject to charge for income-tax be
distributed among the members on the footing that they
receive the same as capital.

(4} Whenever such a resolutlon under this
article shall have been passed, the Board shall :

(a) make all appropriations and applications
of the undivided profits resclved to be
capitalised thereby and all allotmants
and issves of fully paid shares or
debentures, if any, and

(b) generally do all acts and things
- required to give effsct thareto.
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(5) The Board shall have full power :-

(a) To make such provision by the 1issue of
fractional certificaie or by payment in
cash or otherwlse as it thinks fit, for
the case of shares or debentures
becoming distributable in fractions and
that traction of less than Re.1/- may be
disregarded and also;

(b) To authorise any person .o enter on
behalf of all the members entitled
thereto, intoc an agreement with the Com-
pany providing for the allotment to them
respectively, credited as fully pald up,
of any further shares or dabentures to
which thsy may ba entitled upon such
capltalisation, or (as the case may
require} for the payment 6f the Company
on their behalf by the application
thereto of thelr respective proportions of
the profits resclved to be capitalised of
the amounts or any part of the amounts
remaining unpald on  their existing
shares and may vest any such cash or
specific assets, in trustees upon the
trust for the person entitled to the divi-
dend or capitalised fund as may seam
expedient to the Board.

(6) Any agreement made under such authority
shall be effective and bind on all such members. -

ROTICES

243, (A) A notlce shall be deemed to include any
summons, notice, requisition, order, other legal process
and registers, whether issued, sent or kept in pursu-~
ance of the Act, or any other Act or otherwise.

244, (1) A notice may be served by the Company
on any member thereof elther personally or by sending
it by post to him at his registered address, or if he
has not registered address in India, to the address, 1f
any, within India supplied by him to Company for the
giving of notices to him.

(2) Where notice is sent by post :-

‘Hotica,

service of
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(a} service thereof shall be deemed to be
effected by properly addressing, prepay-
ing and posting a letter containing the
notice, provided that where a member
has intimated to the Company in advance
that documents or notices should be sent
to him under a certificate of posting or
by reglstered post with or without
acknowledgement due and has deposited
with the company a sum sufficlent to
defray the expenses of deing so, -service
of the documents or notice shall not be
deemed to be effected unless it is sent
in the manner mentioned by the member;
and

{b) &cuch service shall be deemed to have
been effected :- .

(1) in the case of a notice of a meeting
at the expiration of forty-eitht hours
after the letter contianing the same
1s a posted; and

{i1) in any other case, at the time at
which the letter would be dslivered
in the ordinary course of post.

{(3) A notice advertlsed in a newspaper
circulating in the neilghbourhood of the Registered Office
of the Company shall be deemed to be duly served on
the day on which the advertisement appears, on every
member of the company who has no registered address in
India and has not supplied to the Company on address
within India for the giving of notices to him.

(4) A notlce may be served hy the Company
on the jolnt holders of a share by serving it on the
Jeint holder named first in the Register in respect of the
share.

{(8§) A notice may be served by the Company
on the person entitled to a share in consequence of the
death or insolvency of a member by sending it through
the post in a prapaid letter addressed te them by nama
¢r by the like descriptin at the address if any in India
supplied for the purpose by the persons claiming. to ba
so entitled, or until such an address has been so
supplied by serving the notice in any manner in which
it might have bheen served if the death or i{nsolvency
had not occurred. Provided that where the notice of
mesting is glven by advertising the same inh a news-
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paper circulating in the neighbourhood of the Registered
Office of the Company under clause (3) hereof the state-
ment of material facts referred to in Sectlon 173 of the
Act need not be annexed to the notice as requlred by
the Sectlon but it shall be mentioned in the advertise-
ment that the statement has Dbeen forwarded to the
members of the Company.

{(6) The signature to any document or notice
to be given by the company, may be written, printed or
Uthographed.

245, A document may be served on the Company or
an officer thereof by past under sgending it to tha Com-
pany or Officer at the Ragistered Office of the Company
by post under a certificate of posting or by registered
post or by lsaving it as it reglsterad office.

248, A decument may be served on the Registrar of
Companies by sending it to him at his office by post
under @ Certificate of posting or by registered or by

reglstered post or by delivering 1t to ur leaving- it for

him at his offica.

247, Save as octherwlse expressly provided in the
Act, a document or proceeding requiring authentication
by the Company may be signed by a Director, the
- Managing Director the wholetime Director, the Manager,
the Secretary or other =authorised office of the Company
and neced not be under the Common Seal of the Company.

REGISTERS

248, The Company shall keep and maintain the
following Reglsters :

(1} = Register of Investments made by the
Company but not held in its own name, asrequried by
Section 49 (7} of the Act and shall keep it open for
inspection of any member or debentureholder of the Com-
pany without charge;

: (2) Register of Charge as required by
saction 143 of the Act and shall keep it open for inspec-
tlon of any creditor or member of the Company without
fee and to the Iinspection of any other person on
payment of a fee of Re.l/- for each inspection;

sarvice of
document on
the compuny.

Sarvice of
dogumants on
Reglatrar,

Authantication
of documants
and proceedings.

Reqisters.



- 102 -

(3) Register and Index of Members under
Section 150 and 151 of the Act and shall keep the same
open for inspection of any member or debentureholder
without fee and of any other person on payment of a fee
of Re.l/- for each Inspection;

(4} Register and Index of Debenture-holders
under Section 152 of the Act .and shall keep it open for
inspection of any member or debenture-holder without fae
and of any other person on payment of a fee of Re.l/-
for cach inpection;

{5) Forelgn Register 1f thought fit as
required by Section 157 of the Act and it shall be open
to inspection and may bha closed and extracts may be
taken therefrom and copies thereof may be required in
the same manner, mutatis mutendls, as is appicable to
the Principal Register;

(8) Register of Contracts in which Directors
are interested as required by Section 301 of the Act and
shall kesp it open for Inspaction of ahy member of the
Company without charge;

(7) Reglster of Directors, Managing Directors,
Wholetime Director s, Manager and Secretary, as required
by Secticn 303 of the Ac¢t and shall kept it open for
inspection of any member of the Company without charge
and of any other person jn payment of a fee of Re.l/-
for each inspection:

(8) Register as to the holdings by Directors
of Shares and debentures in the Company, as reguired
by Section 307 of the Act and shall keep it open for
inspection of &any member or debenture-holder of the
Company on any working day during the period beginn-
ing 14 days before the date of the Company's Annual
Gensral Meeting and ending 3 days after the date of its
conclusion;

(9) Raglster of Loans made by the Company
to other Companies under the same management as
required by Section 370(IC) of the Act, and

(10) Register of Investments made by the
Company in Shares or debentures of bodies corporata as
required by Section 372 (5) of the Act.
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248, The Registers mentioned in items (9) and (10)
of article 248 shall be open to inspection and extracts
may be taken thereform and coples thereof may be
required by any member of the Company in the same
manner to the same extent and en payment of the same
_fees as in the case of Register of membere of the
Company as provided for in ltem (3) of article 248,

250, Copies of entries in the above Ragisters shall
be furnished to the persons entitled to the same on
payment of 37 pailse for every hundred words or frac-
tional part thareof required to ke copled. The Company
shall give Inspection of the above registers to the
persons entitled to the same on any working day between
the hours of 3 P.M. and 5 P.M,

WINDING UP

251, It the Company shall he weund up the liqui-
dator may with the Sanctlon of a speclal resolution of
the Company and any other sanction required by the Act
divide amongst the memhers In specle or in kind the
wole or any part of the assets of the Company whether
they shall consist of the property of the same kind or
not.

252, For the purpose aforesaid the liguidater may
set such value as the deems fair upon every property to
be divided as aforessid and may determine how much
divisions can be carried out as between the members or
different classes of members.

283, The Liguidator may with the like sanction vest
the whole or any part of such assets in Trustees upon
such trust for the wheole or any part of such assets in
trustees upon such trust for the henefit of the contri-
butories as the Liguidator with the like sanction shall
think fit, but so that noc member shall bhe compelled to
accept any shares or other securities whereon there is
any liability.

INDEMNITY

254, Subject 'to the provision of the Companles Act,
every Director, Manager, Managing Director, Wholetimas
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Director or other officer of the Company or any person
(whether an Offfcer of the Company or not} employed by
the Company as Auditor shall be indemnified out of the
funds of the Company against all lability incurred by

him as such Director, Manager, Managing Director,

Whole-time Director, Officer or Auditer in which Judge- -
ment is given in his favour or in which he is acquitted
or In connection with any application under Section 633
of the Act in which 1relief is granted to him by the
Court.

255, Subject tc the provisions »>f the Companies Act,
mo Director, Auditor or other Officer of the Company
chall be liable for the acts, receipts, neglects or
defaults of any other Director or Officer or for Jolning
in any receipt of other act for conformity or for any loss
or expenses happening to the Company through the
insufficiency or deficlency of title to any property
acquire by order of the Directors for on behalf of the
Company or for the insufficiency or deficiency of any
securlty in or upon which any of the moneys of the Com-
pany shall be invested or for any loss or damage
arising from bankruptcy, insolvency  or tortlous act of
any person firm or company te or with whom may
moneys, securities, or affects shall be entrusted or
or: deposited op: for any lossoccassioned by, anytcerror iaf
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 of the
duties of his office or in relation therete unless the
same shall happen through his own dishonesty.

SECRECY CLAUSE

258, Subject to the provisions of the Act, no
member shall be entitled to require discovery of any
information respecting any detalls of the Company's
trading or any matter in the nature of a trade secret,
mystery of trade or secret process which may relate to
the conduct of the buslness of the Company and which,
in the opinion of the Directors, it may not be expedient
in the interests of the members of the Company to
commurnicate to the public.

257, (a) The term Ex-Qffice Directors wherever
occuring in the presents shall mean and Include the
Managing Directoers and the Ex-0Officio Directors declarad
under this Article, Promocter Directors and any Debenture
Directors.



- 105 -

{b) Subject to ‘the provisions of Sections 235
& 256 of the Companies Act, 1956, so long as Desal
Investments Private Limited and its Associates hold or
continue te hold not less ‘than 10% (ten per cent} of the
paid-up Equity Capital of the Company from time to
time, Desal Investments Private Limited shall have the
right to nominate upto a maximum of 4 (four) persons as
Director or Directors on the Board of the Company and to
remove such person or persons from the Board and to
nominate other or others in their places and the
Company and Beard of Directors of the Company shall be
bound by such nominations. Such nominese Director or
Directors shall not be liable to retire by rotation. In
this Articlea and elsewhers hersafter Desal Investments
Private Limited and its Assocliates means and includse
companies in which Desal Investments Private Limited
holds not less than 10% (ten per cent) of the pald-up
squity ehare capital of the said Company or Companies.

(c) Not less than one-third of the total
numbar of the Directors of the Company for the time
being holding office shall be Directors whose period of
office is liable to bs determined by retirement by rota-
tion and who shall be appointed by the Company in
General Maeting.

(d) At the First Annual Genaral Meeting of
the Company the whole of the board of Directors except
Ex-0fficic Directors shall retire from office and at the
Annual General Meeting in every subsequent year, one-
third of such of the Directors as arae liable to retire by
rotation for the time being or if their number i3 not
three or multiple of three., then the number. nearest to
one-third shall retire from office.

(e) The Company in General Meeting may
when appointing a person as a Director declare that his
continued presence on the Board of Directors 1is of
advantage te the Company and that his office as
Director shall not be llable to be determined by retire-
ment by rotation for such period or until he happening
of such event or contingency as the Board may specify
and thersupon such Director shall not be liable for
retiremant by rotation but shall hold office for the
pericd or until the happening of any event or contin-
gency set out in the sald resclution. Such Director
shall hereinafter be referred te be Ex-Officio Director.
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268, If Desal Investments Private Limited and its
associates cease to hold less than 10% of the equity
shares of the Company, then, forthwith, the prefix
v.B.DESAI in the name of the Company shall be changed
and the Cempany should alsc desist from using the logo
of M/s. V.B.DESAI in Its letter head, stationery and in
any othar manner whatsocever.




