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-THE COMPANIES ACT 1956

PUngh,cogpANY LIMITED BY si)yf/

fﬁﬁTICLES OF ASSOCIATION®

OF ////f
#BHARAT TEXTILES & PROOFING INDUSTRIES LIMITED

expressions contained in these Articles shall bear the

same meaning as in the Act or any statutory modification
thereof.

a
léz/UGIess the context otherwise requires, words or

The Headings hereto shall=not dPfect the construction
hereof and in these pres&~ s~w=finless there be something
in the subject or contlextd#nconsistent therewith.

"The Company" means .'BHARAT TEXTILES ™~ &  PROOFING
INDUSTRIES LIMITED' o

"The Act'" means the Companies Act, 1956 and includes any

reenactment or statutory modification_ thereof for the
time being in force.

'Director’ means the Directors for the time being of the

// company.

A 'The Board' means the Board of Director for the time
’ being of the company.

'Managing Director' means the Managing Director or
Managing Director of the Company.

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

'Reglsterf eans the Register of Members to be kept
pursuant to'Section 150 of the Act.

‘Seal’ means shem Common seal for the time being of ‘the
Company.

'Month' means calender month.
'Dividend' includes Bonus

"Person' includes body corporate, firm association of
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firms and society registered under the Societies
Registration Act,
'Proxy' includes Attorney duly constituted under a power
of attorney.

"In writing' and 'written' include printing, lithography
and any other modes of representing or reproducing words
in a visible form,

'Debenture' includes debenture-stocks.

'Special Resolution' and 'Ordinary Resolution' have the
same meaning assigned thereto by section 189 of the Act.

These 'Present’' means the Memorandum of Association and
these Articles of Association of the Company for tha
time being in force.

Words imparting the singular number shall include the
plural number and vice versa.

'Article' means these Articles of Association or as
altered and modified from time to time according law.

The regulations contained in Table 'A' in the Schedule
to the companies . Act, 1956. Shall not apply to the
Company, except in so far as they are embodies in tha
following Articles which shall be the regulations for
the management of the company. '

Save as permitted by Section 77 of the Act, the funds of
the Company shall not be employed in the purchase of ov
lent on the security of shares of the company and the
company shall not give, directly or iundirectly, any
financial, assistance whether by way of loan, guarantee,
the provisions of security or otherwise any financial
assistance for the purpose of or in connection with any
purchase of or of subscription for any shares in the
Company or in its holding company.

Copies of Memorandum and Articles of Association of the
Company shall be finished to every shareholder of the
Company at his request on payment of Rs.2/- (Two) only.

SHARES
3
The Sha Capital of the Company is Rs.4700,00,000/-
{Rupees %ﬁﬁ? Crore) divided into 40700,000 (Een g Lakhs)

.Equity Shares of Rs.10/- (RupeeéoTen only ™&ach)., The

company has the power from time to time to increase or
reduce 1its . capital. Any of the said shares and tew
shares hereafter to be created may from time to time be
divided into shares of several classes in such manner as
may be provided hereinafter. The shares of each class

may have or confer such preferred or other spec1a1‘

rights .and privileges may be 1issuved under  such
restrictions and conditions whether 1in regard to
dividend, voting, return of capital or otherwise as
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shall have been assigned théreto by or under provisions
of the Articles of Association but so that the special
right or privileges belonging to holders of any share
issued with preferred or other rights shall not be
varied or abrogated or affected except with such
sanction.as is provided for hereinafter.

Subject to the provisions of Section 80 of the Companies
Act, the company may issue preference shares which are
or at the option of the Company are liable, to bDe
redeemed on such terms and in such manner, as the Board
may determine.

ALLOTMENT OF SHARES

Subject to the provisions of these Articles, the shares
shall be under the control of the Board may allot or
otherwise dispose of the same to such person, on such
terms and conditions, at such times, either at par or at
a premium and for such consideration as the Board thinks
fit. Provided that, where at any time it is proposed to
increase the subscribed capital of the Company by the
allotment of further shares, then, subject to the
provisions of Section 81 (1-A) of the Act, the Board
shall issue such shares in the manner set out in Section
81 (1) of the Act, provided that option or right to call
of any shares shall not be given to any person except
with the sanction of the Company in general meeting.

BOARD MAY ALLOT SHARES FOR CONSIDERATION OTHER THAN
CASH

The Directors may allot and issued shares in the Capital
of the Company as partly or fully paid in consideration

of any property sold or goods transferred or wachinery
supplied or for services rendered to the company in the
conduct of its business and any shares which may be so

allotted, may be 1issued as fully or partly paid up
shares.

SHARES TO BE NUMBERED

The Shares in the Capital shall be  numbered
progressive}y according to their several denominations.

RETURN OF ALLOTMENTS

As regard all allotments made from time to time the
Company shall duly comply with Section 75 of the Act.

RESTRICTION ON ALLOTMENT

If the ;Company shall offer any of its shares to the
Public for subscription.

1. no allotment thereof shall be made, unless the
amount stated in the prospectus as minimum
subscription has been subscribed and the sum
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payable on application thereof has been paid to
and received by the Company.

2. the amount payable on application on each share
shall “not be less than 5 percent of the wnominal
amount of the share; and

3. the company shall comply with the provisions of
sub~-section (4) of Section 69 of the Act.

COMMISSION AND BROKERAGE

The Company may exercise the powers of paying
commission conferred by Section 76 of the Act provided
that the rate percent of the amount of the commission
paid or agreed to be paid shall be disclosed in_ the
manner required by the said section and the commission
shall not exceed 5 percent of the price at which any
shares in respect whereof the same is paid, are issue 2
1/2 percent of the price at which any debentures are
issued (as the case may be). Such commission may be
satisfied by the payment of cash or the allotment of
fully or partly paid shares or partly in one way and
partly in the other. The Company mdy also on any 1issue
of share or debentures pay such brokerage as may be
lawful.

SHARES AT A DISCOUNT

With the previous authority of the Company 1in general
meeting and the sanction of the Cowpany law board and
upon otherwise complying with section 79 of the Act, the
Board may issue at a discount shares of class already
issued.

INSTALMENT ON SHARES TO BE DULY PAID

If, by the conditions of issue of any shares, the whole
or any part of the amount or issue price thereof shall
be payable by instalments, every such instalment shall,
when due, be paid to the company, by the person, who are
for the time being, shall be the registered holder of
the share or by his executor or administrator.

LIABILITY OF JOINT HOLDERS OF SHARES

The joint-holders of a share shall be severally as well
as jointly liable for the payment of all instalments aand
calls due in and subject to section 187-C of the Act.

TRUST NOT RECOGNISED

Save as hereit otherwise provided, the company shall be
entitled to treat the registered holder of anmy share as
the absolute owner thereof and accordingly shall not
except as ordered by a court of competent jurisdiction
or as by statute be bound to recognise any equitable or
other claim to or interest in such share on the part of
any other person.
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WHO MAY BE REGISTERED

Share may be registered in the name of any person,
company lor other body corporate. Not more than four

persons shall be registered as jointholders of any
shares. -

INCREASE AND REDUCTION OF CAPITAL
POWER TO INCREASE CAPITAL

The Company in general meeting may, from time to time,
by ordinary resolution increase the share capital by the
creation of new shares by such sum, to be divided into
shares of such amount as may be deemed expedient.

ON WHAT CONDITIONS NEW SHARES MAY BE ISSUED -

Subject to any special rights or privileges for the time
be in attached to any shares in the capital of the
Company then issued, the new shares may be issued upon
such terms and conditions and with such preferential,
qualified or such rights and privileges or conditions
thereto as general meeting resolving upon the creation
thereof, shall direct and if no direction be given the
board shall determine and in particular such shares wmay
be 1issued with a preferential or qualified right to
dividends and in the distribution of assets of the
company.

PROVISIONS RELATING TO THE ISSUE

Before the 1issue of any new shares, the Company in
general meeting may make provisions as to the allotment
and issue of new shares and in particular may determine
to whom the shares be offered in the first instance and
whether at par premium or subject -to the provisions of
Section 79 of the Act at a discount. In default of any
such provision or so far as the same shall not extend,
the new shares may be dealt with according to the
provisions of these Articles.

HOW FOR NEW SHARES TO RANK WITH EXTSTING SHARES

Except so far as otherwise provided by the conditions
of issue or by these presents any capital raised by the
creation of new shares shall be considered part of the
then existing capital of the company and shall be
subject to the provisions herein contained with
reference to the payment of dividends, call and
instalments, transfer and transmission, forfeiture,
lien, surrender and otherwise.

INEQUALITY IN NUMBER OF NEW SHARES
If, owing to any inequality in the number of new shares

to be issued and the number of shares held by members
entitled to have the offer of such new shares, any

*5
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difficulty arising in th allotment of such new shares o
any of them amongst the members shall, in the absence o
any direction in the resolution creating the shares o
by the Company in general meeting be determined by the
Board.

REDUCTION OF CAPITAL
The Company may from time to time by special resolution,

reduce in any manner and with and subject to any consent
required under section 100 to 104 of the Act.

a. its share capital;
b. any capital redemption reserve account; or
c. any share premium account.

ALTERATION OF SHARE CAPITAL
POWER TO SUB-DIVIDE AND CONSOLIDATE SHARES

The Company, by ordinary resolution may from time to
time: ‘

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

b. Sub-divide its share or any of them into shares of
smaller amount than is fixed by the memorandum, so,
however, that in the sub-division the proportion
between the amount paid and the amount if any,
unpaid on each reduced share shall be the same as
it was in the case of the share from which the
reduced share is derived.

c. Cancel any shares which, at the date of passing of
the resolution, have not been taken or agreed to be
taken by any person and diminish the amount of its
share capital by the amount of shares so cancelled.

SURRENDER OF SHARES

Subject to the provisions of Section 100 to 105
(inclusive) of the Act, the Board may accept from any
memebr the surrender, on such terms and conditions as
shall be agreed, of all or any of his shares.

VARIATION OF SHARE HOLDER'S RIGHTS
POWER TO VARY RIGHTS
If at any time the share capital is divided into
different, classes of shares all or any of the rights and
privileges attached to any class (unless otherwise
provided [ by the terms of issue of the shares of that
class) may, subject to the provisions of Section 106 and
107 of the Act whether or not the company is being wound
up, be modified, commuted, affected, abrogated, varied
or dealt with by the consent in writing of the holders
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of three fourths of the iksued shares of that class or
with the sanction of a special resolution passed at the
separate meeting of the holders of the issued shares of
that class. To every such separate meeting the
provisioris of these regulations relating to genral
meeting :shall mutandis apply but so that necessary
quorum shall be two persons at least holding or
representing by proxy one third of the issued share of
the class in question. This Articles 1is not by
implication to curtail the power of modification which
the Company would have if this Artlce was omitted. The
company shall comply with the provisions of Section 192
of the Act as the forwarding a copy of such agreement or
resolution to the Registrar.

SHARES CERTIFICATES
E ' ISSUE OF CERTIFICATES

The Certificate of title to shares, shall be issued
within three months after allotment and within one month
from the date of the receipts of application for
transfer (or within such other period as the conditions
of the issue shall provide).

MEMBER'S RIGHT TO CERTIFICATES

(1) Every person whose name is entered as a member in
the Register shall be entitled to receive within
three months after allotment one certificate for
all the shares registered in his name or if the
Directors so approve to several certificates each
for one or more of such shares.

(2) Every certificate shall be under the Seal and shall
specify the shares to which it relates and the
amount paid up thereon.

(3) In respect of any share or shares held jointly by
several persons, the Company shall not be bound to
" issue more than one certificate and delivery of a
certificate to the first person named 1in the
Register shall be sufficient delivery to all such
holders.

ISSUE OF CERTIFICATES TO JOINT-HOLDERS

The Certificate of shares registered in the names of two
or more persons shall be delivered to the person first
name in the Register.

} REPLACEMENT OF SHARE CERTIFICATES

If any cértificate be old, decrepit, worn out, torn or
defaced or where the cages on its reverse for recording
transfers have been fully utilised, then upon surrender
thereof to the Company, the Board shall order the same
to be cancelled and issue a new certificate in lieu
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thereof without any payment. If any certificate be lost
or destroyed, then wupon proof of such loss or
destruction to the satisfaction of the Board and on such
indemnity and the payment of out-of-packet expenses
incurred by the company in investigating evidence,as the
Board think fit, a new certificate in lieu thereof shall
be given to the person entitled to such lost or
destroyed certificate on a fee of two rupees for each
certificate or such smaller fees as the Board may
determine. '

CALLS

The Board may, from time to time, subject to the terms
on which any shares may have been issued and subject to
the provisions of Section 91 of the Act, make such calls
as the Board thinks fit upon the members in respect of
all moneys unpaid on the shares held by them
respectively and not by the conditions of allotment
thereof made payable at fixed times and each wmember
shall pay the amount of every call so made on him to the
persons and at the times and places appointed by the
Board, ©provided that option or right to make call on
shares shall not be given to any person except with the
sanction of the Company in General Meeting. A call wmay
be made payable by instalments and shall be deemed to
have been made at the time when the resolution of the
Board authorising such call was passed at the meeting of
the Board.

RESTRICTION ON POWER TO MAKE CALLS AND NOTICE

No call shall exceed one-fourth of the nominal amount of
a share and be made payable less than one month from the
date fixed for the payment of the last preceding call,
Not less than thirty days, notice or any call shall be

- given specifying the time and place of payament and the
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person of person to who such call, shall be paid
provided that, before the time for payment of such call
the Directors may, by notice in writing to the members,
revoke the same or extend the time for payment thereof.

WHEN AMOUNT PAYABLE

If by the terms of issue of any share or otherwise any
amount 1is made payable at any fixed time or by
instalments at fixed times, whether on account of the
nominal ‘amount of the share or by way of premium every
such amount or instalment shall be payable as if it were
a call duly made by the Board and of which due notice
has been given and all the provisions herein contained
in respect of calls or otherwise shall relate to such
amount oy instalment accordingly.

WHEN INTEREST ON CALL OR INSTALMENT PAYABLE

If the sum payable in respect of any call or instalment
be not paid on or before the day appointed for payment,
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the holder for the time being of the shares in respect
of which the call shall have been made or the instalment
shall b due, shall pay iunterest for the same at the
rate of §2 per cent per annum from the day appointed for
the payment thereof to the time of the actual payment or
at such other rate as the Directors may determine. The
Directors may in their absolute discretion waive the
payment of interest, wholly or in part in the case of
any person liable to pay such calls or instalment.

EVIDENCE IN ACTION FOR CALL

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

PAYMENT OF CALLS IN ADVANCE

The Board may, if it thinks fit, receive from any member
willing to advance the same and either the money ot
money's worth all or any part of the money due upon the
shares held by him beyond the sums actually called for
and upon the money so paid or staisfied in advance or so
much thereof as from time to exceeds the amount of the
calls than made upon the shares in respect of which such
advance has been made, the Company may pay interest at
such rate not exceeding, 6% or as determined by the Board
from time to time unless the Company in General Meeting
shall otherwise direct. The Directors may, at any time
repay the amount so advanced upon giving to such wmenber
one month's notice in writing. The Member shall not,
however, be entitled to any voting rights or dividend or
to participate in profits of the Company in respect of
the moneys so paid by him until the same would, but for
such. payment become presently payable.

] VVOTING RIGHTS WHEN CALLS IN ARREARS

No member shall be entitled to exercise any voting
rights either personally or by proxy at any Meeting of
the Company in respect of any shares registered in his
name on which any calls or other sums presently payable
by him have not been paid or in regard to which the
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Company has exercised any right of lien.

‘ REVOCATION OF CALLS
A call may be revoked or postponed at the discretion of
the Board.

DIRECTORS MAY EXTEND TIME FOR PAYMENT OF A CALL

The Directors may from time to time, at their discretion
extend the time fixed for the payment of any c¢all and
may extend such time as to all or any of the members who
on account of residence at a distance or some other
cause, may be deemed fairly entitled to such extension,
but no member shall, as a matter of right, be entitled
to such extension (save as a matter of grace and
favour). '

EVERY MEMBER TO PAY THE PROPORTION OF THE CAPITAL
REPRESENTED BY THE SHARE

Every member, his executors or administrators shall pay
to the Company the proportion of the Capital represented
by his share or shares which may, for the time being,
remain unpaid thereon in such amount at such time,
or times and in such manner as the Directors shall, from
time to time in accordance with the Company's
regulations, require or fix for the payment thereof.

FORFEITURE OF SHARES
NOTICE FOR PAYMENT OF CALL OR INSTALMENT

If a member fails to pay any sum payable in respect of
any call or any instalment of a call .on or before the
day appointed for payment thereof, the Board may at any
time thereafter during such time as any part of the said
call or instalment remains unpaid, serve a notice on
such member requiring payment of so much of the call or
instalment as is unpaid together with any interest which
may be accrued and all expenses that may have been
incurred by the Company by reason of such non-payment.

MODE OF NOTICE -

The Notice aforesaid shall name a further day, not being
earlier than the expiry of thirty days from the date of
service of notice, on or before which such <call or
payment required by the notice is to be made and a place
at which such call or instalment and such interest and
expenses as aforesaid are to be paid. The notice shall
state thdt in the event of non-payment on or before the
date so named the shares in respect of which such call
or instalment was payble shall be 1liable to be
forfeited.

10
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FORFEITURE OA A-IARES ’

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 the payment of calls or instalments interest and
expenses due in respect thereof has been made, be
forefeited by a resolution of the Board to that effect.

NOTICE OF FORFEITURE

When any shares shall have been so forfieted, notice of
the forfeiture shall be given to the member in whose
name it stood immediately prior to the forfeiture and an
entry of the forfeiture with the date thereof shall
forthwith be made in the Register of Members but no
forfeiture shall 1in any manuner be invalidated by any
emission or failure to give such notice or to make such
entry as aforesaid.
! '

FOR FORFIETED SHARES TO BECOME PROPERTY OF THE COMPANY

Any share so forfeited shall be deemed to be the
property of the company and may be sold, re-alloted or
otherwise disposed of on such terms and in such maunner
as the Board thinks fit.

BOARD MAY ANNUAL FORFEITURE

The Board may at any time before any share so forfeited
shall have been sold, re-allotted or otherwise disposed
of annual the forfeiture thereof upon such conditions as
it thinks fit.

ARREARS TO BE PAID NOTWITHSTANDING FORFEITURE

i. A person whose shares have been forfeited shall
cease to be a member in vrespect of forfeited
shares,but shall not withstanding forfeiture remain
liable to pay and shall forthwith pay to Company
all calls instalments, interest and expenses owing
upon or in respect of such shares at the time of
forfeiture, together with interest thereon from the
time of forfeiture until payment thereof without
any deduction or allowance for the wvalue of the
shares at the time of forfeiture.

ii. The  forfeiture of a share shall involve the
extinction of all interest in and also for all
claims and demands against the Company in respect

~ of the shares and all rights, incidental to the
share except any such of those rights as by these
Articles are expressly saved.

I EVIDENCE OF FORFEITURE

Subject to the provisions of the law of Evidence and

11
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Procedure, a duly verified declaration in writing that
the declarant 1is a Director of the Company and that
certain shares in the Company have been duly forfeited
on a date stated in the declaration shall be conclusive
evidence iof the facts therein stated as against all
persons claiming to be entitled to the share. Such
declaration and the receipt of the Company for the
consideration, 1if any given for the shares on the sale
or disposition, thereof shall constitute a good title to
such shares and the person to whom the shares are sold
shall be registered as the holder of such shares and the
purchaser shall not be bound to see the application of
the purchase money, nor shall his title to such shares
be affected by any irregularity or invalidity 1in the
proceedings in reference to such forfeiture, sale or
disposition,

FORFEITURE PROVISIONS TO APPLY TO NON-PAYMENT
IN TERMS OF ISSUE

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

POWER TO ISSUE NEW CERTIFICATE

When any shares under the powers in that behalf herein
contained as sold by the Directors and the Certificate
thereof has not been delivered to the Company by the
former holder of the said shares, the Directors may
issue a new certificate for such shares distinguishing
it in such manner as they may think fit from the
certificate not so delivered.

PARTIAL PAYMENT OR ANY INDULGENCE SHOWN NOT TO PRECLUDE
FORFEITURE

Neither the receipt by the Company of a portion of any
money which shall from time to time, be due from any
member to the Company in respect of his shares, either
by way of principal or interest, nor any indulgence:
granted by the Company in respect of the payment of any
such money shall preclude the Directors from thereafter
proceeding to enforce a forfeiture of such share as
provided  in these regulations for non-payment of the
whole or ijany balance due in respect of the shares.

"  COMPANY'S LIEN
The company shall have a first and paramount lien upon
all the shares (other than fully paid -~ wup shares)

registered in the name of each member (whether solely or
jointly with' others) and upon the proceads of sale

12
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thereof for all moneys (whether presently payable or
vot) called or payable at a fixed time in respect of
such shares and no equitable interest in any share shall
be created except upon the footing and condition that
Articles 16 hereof will have full effect, Unless
otherwise agreed registration of a transfer of shares
will operate as waiver of the Company's lien if -any on
such shares. The Directors may at any time declare any
shares wholly or im part to be exempt from the
provisions of this Clause.

ENFORCEMENT OF LIEN BY SALES

53. For the purpose of enforcing such lien the Board may
sell the shares subject thereto in such manner as it
thinks flit but no sale shall be made unless a sum in
respect of which the lien exists presently payable and
until notice in writing of the intention to sell shall
have been served on such wmember, his executor or
administrator committee, Curator,curator bonis or other
legal representative, as the case may be and default
shall have been made by him or them in payment of the
sum payable as aforesaid in respect of such share for
one month after that date of such notice.

APPLICATION OF PROCEEDS OF SALES

54. The net proceeds of any such sales shall be received by
the Company and after payment of the cost of such sale,
be applied in or towards payment of such part of the
amount 1in respect of which the 1lien exists as is
presently payable and the residue, if, any shall subject
to like lien for sums not presently payable as existed
upon the shares before the sale, be paid to the person
entitled.to the share at the date of sale.

VALIDITY OF SALES IN EXERCISE OF LIEN AND AFTER FORFEITURE

55. Upon any sale after forfeiture or surrender of for
enforcing a lien in purported exercise of the powers
herein before conferred, the Board way appoint some
persen to execute as instrument of transfer of the share
sold and cause the purchasers name to be entered in the
Register in respect of the share sold and the purchaser
shall not be bound to see to the regularity of the
porceeding nor to the application of the purchase money
and after-his name has been entered into the Register in
respect of such share the validity of the sale shall not
be impeached by any person on any ground whatsoever and
the remedy of any person aggrieved by such sale shall be
in damages only and against the Company exclusively.

- BOARD MAY ISSUE NEW CERTIFICATES

56. Where any share has been sold by the Board pursuant to
these Articles and the Certificate in respect thereof
has not been delivered to the Company by the former
holder of such share, the Board may 1issue a new

13
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certificate for J such share distinguishing it 1in such
manner as it may think fit from the certificate _not so
delivered. Wherein any such case the certificate in
respect of the share forfeited and/or sold is not
delivered and new certificate for such share has been
issued, the original certificate shall be treated as
cancelled and no claim or title based on such certifcate
shall be binding on the Company.

TRANSFER AND TRANSMISSION
EXECUTION OF TRANSFER

Save as provided in Section 108 of the Act, no transfer
of a share shall be registered unless a  proper
instrument duly stamped and executed by or on behalf of
the transferor and by and on behalf of the tranferee and
specifying the mname, address and occupation of 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 or
allotment of the shares, 1in accordance with the
provisions pof Section 108 of the Act. The transfer or
shal be deemed to remain a member in respect of such
share until the name of the transferee is entered in the
Register 1in respect thereof. Each signature to such
transfer shall be duly attested by the signatire of one
credible witness who shall add his address.

Provided, that, where on an application in writing wmadde
to the Cdmpany by the transfereee and bearing the stamp
required for an instrument of transfer, it is proved to
the satisfaction of the Board that the instrument of
transfer signed by or on behalf of the transferor and by
or on behalf of the transferee has been lost, the
Company may register the transfer on such terms as to
indemnity as the Board may think fit.

APPLICATION FOR REGISTRATION OF TRANSFER

Application for the registration of the transfer of a
share may be made either by the transferor or the
transferee provided that, where such application is made
by the transferor, no registration shall, in the case of
the partly paid share, be effected unless the Company
gives notice of the application to the transferee in the
manner prescribed by section 110 of the Act and subject
to the provisions of these Articles, the Company shall,
unless objection is made by the transferee within two
weeks from the date of receipt of the notice, enter in
the register the name of the transferee in the same
manner gnd subject to the same conditions as if the |
application for registration of the transfer was made by-

the transferee.

DIRECTORS MAY REFUSE TO REGISTER TRANSFER

59. The Board, without assigning any reason for such refusal

14
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may, subject to right of appeal cdnferred by Section
111, decline to register:

(a) the: transfer of a share not being a full paid
share, 'to a person of whom they do not approve; or

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

Provided that registration of transfer shall not be
refused on the ground of transferor being either
along or jointly with any other person or persons
indebted to the Company on any account whatsoever
except a lien on the shares. If the Directors
decline to register any transfer, they shall
give notice of such refusal to the transferee and
the ; transferor as required by Section 111 of the

Act.. :

FORM OF TRANSFER

Every instrument of transfer of shares shall be in the
form prescribed under the Act or as near thereto as the
circumstances may admit and shall, be in accordance with
the provisions of Section 108 of the Act, from time to
time.

'NO FEES TO BE CHARGED FOR REGISTRATION OF TRANSFER

No fee may be charged for registration of transfer and
transmission. '

No fee may be charged;

(a} For splitting up, sub-division and consolidation of
shares and debenture certificates and for splitting
up and sub-division of Letters of Allotment and
spliting, consolidation, renewal into denomination
corresponding to the market units of trading as per
Rules of Stock Exchange concerned.

(b) For sub-division of renunciation letters of rights.

(c) For issue of new certificates in replacement of
those which are old, decrepit or worn out or where
the cages on the reverse for recording transfer
have been fully utilised.

(d) For registration of any power of attorney, Probate
of will, Letters of Administration or similar other

documents.

rovided ; that in case of splitting up and/or sub-

givisioh of shares other than the @arket units of
trading as determined or as determined or as %zz
prevailing Rules of Stock-Exchange congeyned, as ge
Rs.2/- (Rupees Two Ouly)} per Share Certificate may

charged.
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INSTRUMENT OF TRANSFER TO BE LEFT AT OFFICE

Every instrument of transfer shall be left at the office
of the Company for registration, accompanied by the
certificate of the shares to be transferred or if there
is no certificate, the Letter of Allotment thereto and
such other evidence as the Board wmay require to prove
the title of the transferor or his right to transfer the
share. The Board may waive the production of any
certificate upon of evidence to them of its having lost
or destruction. Every instrument of transfer which shall
be registered, shall be retained by the Company, but any
instrument of transfer which the Board may refuse to
register shall be returned to the person depositing the
same.

SUSPENSTON OF TRANSFERS

subject to the provisions of Section 1534 of the Act, the
registration of transfers may by suspended at such times
and for such periods as the Board may from time to time
determine.

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

NOTICE OF REFUSAL TO REGISTRATION

If the Board refuses whether in pursuance of Article 59
or otherwise, to register the transfer of or the
transmission by operation of law of the right to auy
share, the Company shall, within one month from the date
on which the instrument of transfer or the intimation of
such transmission as the case may be was lodged with the
Company, send to the transferee and the transferor or to
the person giving intimation of such transmission, as
the case may be, notice of such refusal.

PERSONS ENTITLED TO SHARES BY TRANSMISSION

The executors or administrators of a deceased member
(not Dbeing one of several joint holders) shall be the
only persons recognised by the Company as having any
title to.  the shares registered in the name of such
member and in case of the death of any one or more of
the  joint holders of any registered shares, the
survivors shall be the only persons recognised by the
Company as having any title to or interest 1in such
shares, but nothing herein contained shall be taken to
release the estate of a deceased joint holder from the
executor or administrator, Board may require him to
obtain a Grant of Probate or Letters of Administrations
or other legal representation as the case may be from
competent Court. Provided nevertheless that in any case
where the Board in its absolute discretion think fit, it
shall be lawful for the Board to dispense with the
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production of Probate or Letters of Administration or
such other Legal representation upon such terms as to
indemnity or otherwise as the Board in its absolute
discretion may consider necessary.

TRANSFER OF SHARES OF INSANE, MINOR, DECEASED OR BANKRUPT

67.

68,

69.

70.

MEMBERS

Any committee or guardian of a lunatic or infant member
of any person becoming entitled to transfer shares in
consequence of the death or bankruptcy insolvency of any
member, upon producing such evidence that he sustains
the character 1in respect of which he proposes to act
under this Article or of the title as the Board thinks
sufficient may with consent of the Board(which it shall
not be under any obligation to give) be registered as a
member in respect of such shares or may subject to the
regulations as to transfer hereinbefore contained,
transfer, such shares. This Article is hereinafter
referred to as '"The Transmission Article".

RIGHT OF PERSONS ENTITLED TO SHARES BY REASON OF DEATH

The Directors may retain the dividend payable upon
shares to which any person becomes entitled under
Article 67 until such persons or his transferee shall
become a member in respect of shares subject to Sectilon
205A of the Act.

ELECTION BY PERSONS BECOMING ENTITLED TO SHARES

(a) If the person becoming entitled to a share under
Article 67 shall elect to be registered as  member
in respect of the share himself, he shall deliver
or send to the Company a notice in writing signed
by him stating that he so elects.

(b) 1If the persons aforesaid shall elect to transfer
the share, he shall testify his election by
executing an instrument of transfer of shares.

{(c) All ‘the limitation, restrictions and provisions of
these Articles relating to the right to transfer
‘and the registeration of tramsfer shares, shall be
applicable to any such notice or transfer as
aforesaid as if the death, insanity, bankruptcy or
insolvency of the member had not occurred and the
notice of transfer were a transfer signmed by that
member.

A person so becoming entitled under the transmission
Article . to a share by reason of Death, lunacy,
bankruptdy ' br insolvency of a member shall subject to
the provisiohs of the Articles or Section 206 of the Act
be entitled to the same dividends and other advantages
to which he would be entitled if he was the member
registered in respect of the share.
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Provided that the Board may at any time give notice
requiring any such person to elect either to be
registered himself or to transfer the share and if the

.notice 1is not complied with within ninety days, the

Board may' thereafter withhold payment of all dividends,
bonuses or other moneys payable in respect of the share,
untﬁl the requirements of the notice have been complied
with,

COMPANY NOT LIABLE FOR DISREGARD OF A NOTICE PURPORTING
- PROHIBIT REGISTRATION OF TRANSFER

The Company shall incur no liability of responsibility
whatever . in consequence of its registering or to give
effect to any transfer of shares made or purporting to
be made by any apparent legal owner thereof (as shown or
appearing in the Register% to be prejudice of persors
having or claiming any equitable right,title or interest
to or in the said shares notwithstanding that the
Company may. have had notice of such equitable right,
title or interest or notice puporting to prohibit
registration of such transfer and may have entered such
notice referred thereto in any book of the Company and
the Company shall not be bound or required to vegard or
attend or give effect to a notice which may be given to
it of any equitable right, title or interest or be under
any liability whatsoever for refusing or neglecting to
do, 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 or attemd to any
such notice and give effect thereto if the Directors
shall think fit.

NO TRANSFER TO AN INFANT OR TO UNSQUND MIND

No transfer shall be made to an infant or person of
unsound mind.

SHARE WARRANTS TO BEARER
ISSUE OF SHARE WARRANTS

The "Company may issue share warrants subject to and in
accordance with the provisions of Section 114 and 115 of
the Act and accordingly the Board may in its discretion;
with respect to any share which is fully paid-up on
application 1in writing signed by the person registered
as holder of the share and authenticated by such
evidence (if any) as the Board may, from time to time,
require as to the identification of the person signing
the application and on receiving the certificates (if
any) of the share and the amount or stamp duty on the
warrant and such fee as the Board may from time to time
require, issue a share warrant.

(1) The Ybearer of a share warrant may at any time

deposit the warrant at the Office of the Company
and so long as the warrant remains so deposited,
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the depositor shall have same right of signing a
requisition for calling a meeting of the Company
and of attending and voting and exercising a
meeting of the company and of attending and voting
and €xercising the other privileges of a member at
any meeting held after the expiry of two clear days
from  the time of deposit, as if his name were
inserted in the Register as the holder of the
shareés included in the deposited warrant.

(2) Not more than one person shall be recognised as
depositor of the share warrant.

(3) The Company shall, on seven days writtenm nunotice,
return the dep081ted share warrant to the depositor.

i. Subject ' as herein otherwise provided, no person
shall as bearer of a share warrant, sign a
requisition for calling a meeting of the Company or
attend or vote or exercise any other previlege of a
member at a Meeting of the Company or be entitled
to rdceive any notice from the Company.

ii. The Bearer of a share warrant shall be entitled in
all other respects to the same privileges and
advantages as if he was named in the Register of
members as the holder of the Shares included in the
warrant and he shall be a member of the Company.

The Board may, from time, make rules as to the terms on
which (if it shall think fit) a new share warrant to
coupon may be issued by way of renewal, in case of
defacement, loss or destruction.

CONVERSION OF SHARE INTO STOCK
CONVERSION OF PAID UP SHARE INTO STOCK
The company may by Ordinmary resolutiomn:
(a) convert any paid-up share into stock; and

(b) reconvert any stock into paid-up shares of any
denomination.

TRANSFER OF STOCKS

The holders of the stock may transfer the same or any
part thereof in the same manner as and subject to the
same regulations, under which, the shares from which the
stock arose might before the conversion, have been
transferrkd or as near therto as cricumstances admit
Provided that the Board may, from time to time, fix the
minimum amount of stock transferable, so however, that
such minimum shall not exceed the nominal amount of the
shares from which the stock arose.
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The holders of stock shall, according to the amount of
stock held by them have the same rights, privileges and
advantages as regard dividends, voting at meetings aof
the Company and other matters, as if they held the share
from which the stock arose; but no such privilege or
advantage -(except participation in the dividends and
profits of the Company and in the assets on winding up)
shall be conferred by an amount of stock which would
not, if existing 1in shares, have conferred that
privilege or advantage.

POWERS AND RIGHTS OF STOCK HOLDERS

REGULATIONS TO APPLY TQ STQCK

Such of ‘the regulations of the Company (other than those
relating to share warrants) as are applicable to paid-up
shares shall apply to stock and the words 'share' and
'share holder' in these regulation share include 'stock-
holder' respectively,

BORROWING POWERS
POWER TO BORROW

The Board of Directors may from to time at thelr
discretion raise or borrow any sum or sums of money fof
the purpose ‘of the company subject to the provisions of
Sections 292 and 370 of the Act and may secure payment
or repayment of same in such manner and upon such terms
and counditions in all respect as may be prescribed by
the Board in particular by the creation of any mortgage,
hypothecation, pledge or charge on and over tHe
Company's stocks, book debts and other movablé
properities.

CONDITION ON WHICH MONEYS MAY BE BORROWED BY THE
: DIRECTORS

The Board of Directors may raise or secure the payment
of such sum or sums in such manner and upon such terms
and conditions in all respects as they think fit and 1in
particular, by the 1issue of bonds, perpetual or .
redeemable  debentures or debenture-stock or  afiy'
mortgage, charge or other security on the undertaking of
the whole or any part of the property of the. Company
both present and future including its untalled capital
for the time being or by giving, accepting or endorsing,
on behalf of the Company any promissory notes, bill of-
exchange or other negoitable instruments and no
debenture shall carry any voting right whether generally
or in 'respect of particular class or classes of
businesd,

DELEGATION OF POWERS

If any uncalled capital of the Company be included in ot
charged by any mortgage or other securities, the Board
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may make calls on such shares and keep the wmoney in
trust for the person in whose favour such mortgage or
securities executed or any other person in trust for
him. ,
1

ISSUE AT DISCOUNT OR WITH SPECIAL PRIVILEGES

Any debgntures, debenture-stock, bonds or other
securities may be 1issued at discount premium or
otherwise and with any special privileges, as to
redemption surrender, drawings, allotment of shares,
attending at General Meetings of Company, appointment
of Directors and otherwise Debenbtures debenture-stock,
bonds and other securities may be made as signable free
from any equities between the Company and the person to
whom the same maybe issued provided that Debenture
debenture stock, bonds or other securties with right to
allotment of or conversion into shares shall not be
issued except with the sanction of the company in
General Meeting.

INSTRUMENT OF TRANSFER FOR DEBENTURES

Save as provided in Section 108 of the Act, no transfer
of debentures shall be registered unless a proper
instrument of transfer duly stamped and executed by the
transfer or and transfere has been delivered to the
Company together with the certificate of the
debentures.

i

NOTICE OF REFUSAL TO REGISTER TRANSFER

If the Board refuses to register the transfer of any
debentures of the Company, it shall within one month
from the date on which the instrument of transfer was
lodged with the Company, send to the transferee and to
the transferor notice of the refusal.

EXECUTION OF CHARGE OR MORTGAGES BY BOARD -

If any Director or any other person shall become
personally liable for the payment of any sum primarily
due from the Company the Board may execute or cause to
be executed any mortgage, charge or security over or
effecting the whole or any part of the assets of the
Company by way of indemnity to secure the Director or
person so becoming liable, as aforesaid from any loss in
respect of such liability.

\ POWER TO RECEIVE DEPOSITS

The Direttors may receive deposits on such terms and
conditions and bearing interest at such rates as they
may decide and fix and which may be made payable
monthly, quarterly, half yearly or yearly subject to
Section 58A of the Act and the regulations made
thereunder and the notifications issued from time to
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time by the Depértment of Non-Banking Companies, Reserve
Bank of India, if any also subject to its (Acceptance of
Deposits) Rule 1975.

PAYMENT OF INTEREST ON CAPITAL

The Company may subject to the provisions of Section 208
of the Act pay interest on so much of the share capital
as 1is for the time being paid up as was issued for the
purpose of raising money to defray the expenses of the
construction of any work or building or the provision of
any plant, which can not be made profitable for the
lengthy period.

PROCEEDINGS AT GENERAL MEETING
WHEN ANNUAL GENERAL MEETING TO BE HELD

In addition to any other Meetings, a General Meeting of
the Company shall be held with such interval as one
specified in Section 166(1) of the Act and subject to
the provisions of Sections 166(2) and 210 of the Act at
such times and places as may be determined by the Board.
Each such General Meeting shall be called an "Annual
General Meeting" and shall be specified as such in the
notice convening the Meeting any others Meeting of the
Company shall be called an Extra Ordinary Genral
Meeting. '

CALLING OF EXTRAORDINARY GENERAL MEETING

The Board may, whenever it thinks fit, call an Extra
Ordinary General Meeting if at any time there are not
with in India Directors capable of acting who are
sufficient in uoumber to form a quorum, the Directors
present 1in India may call an Extra Ordinary General
Meeting in the same manner and as nearly as possible as
that in which such a Meeting may be called by the Board.

AS TO OMISSION TO GIVE NOTICE

The accidental omission to give notice of any Meeting to .
or the non-receipt of any such notice by any of the:
Members or other person entitled to receive such notice
shall not invalidate any resolution passed at any such
Meeting.

CIRCULATION OF MEMBERS RESOLUTIONS
The Comﬁany shall comply with the provisions of Section
188 of , the Act as to give notice of resolutions and
circulating statments on the requisition of members.

QUORUM

No business shall be transacted at General Meeting of
the Company unless a quorum of members is present at the
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time when the Meeting proceeds to“business. Save as here
in otherwise provided, five memebrs present in person
shall be the quorum for the Meeting of the Company.

PASSING OF RESOLUTIONS

Any act or resolution which, under these Articles or the
Act is permitted or required to be done or passed by the
Company in General Meeting shall be sufficiently so done
or passed if effected by an ordinary resolution as
defined in Section 189(1) of the Act unless either the
Act or the Articles specifically require such act to be
done or resolution to be passed by a specific majorlty
OE by special resolution as defined in Section 189%2) of
the Act.

CHAIRMAN OF GENERAL MEETING

The Chairman of the Board shall be entitled to take the
chair at every Genmeral Meeting. If there be no such
Chairman or if at any Meeting he shall not be present
with in fifteen minutes after the time appointed for
holding such Meeting or is unwilling to act, the membars
present or if all the Directors present decline to take
the chair, than the members present shall choose one of
their member being a member entitled to vote_to be the
Chairman of the Meeting.

DISSOLUTION AND ADJOURNMENT OF GENERAL MEETINGS

If within half an hour from the time appointed for the
Meeting a Quorum be not present the Meeting if convened
upon the requisition of memebrs shall be dissolved but
in any other case it shall stand adjourned to the same
day 1in the next week at the same time and place and if
at such adjourned meeting a quorum be not present those
members who are present not being less than two shall be
quorum and may transact the business for which the
Meeting was called.

VOTES BY A SHOW OF HANDS

(a) Every question submitted to a Meeting shall be
decided 1in the first instance by a show of hands
and in the case of an equality of votes, whether on
a show of hands or on a poll, the Chairman of the
Meeting shall be entitled to as second or casting
vote in addition to the vote to which he may be
entitled as a Member.

(b) A declaration by the Chairman that a resolution has
on a show of hands been carried unanimously or by a
particular majority to lost and an entry to that
effect in the minutes shall be conclusive evidence
of the fact without further proof.
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_ ADJOURNMENT OF THE GENERAL MEETING

The Chairman of a General Meeting may 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. When a Meeting is
adjourned it shall not be necessary to give any. notice
of an adjournment or of the business to be transacted at
an adjourned Meeting.

WHAT IS TO BE EVIDENCE OF THE PASSING OF A RESOLUTION
WHERE POLL NOT DEMANDED

At any General Meeting unless a poll is (before or on
the declaration of the result of the wvoting on any
resolution and on the show of hands) demanded by the
Chairman or by at least five members present in person
or by proxy or by any member or members present in
person or by proxy and having not less than one~tenth of
total voting powers in respect of the resolution or by
any members or members present in person or by proxy and
having not less than one-tenth of total voting powers in
respect of the resolution or by any members present 1in
person or by proxy and holding shares in the Company
conferring a right to vote on the resolution being
shares on which an aggregate sum has been paid up which
is not less than one tenth of the total sum paidup on
all the shares conferring that right, declaration by the
Chairman that a resolution has been carried unanimously
or by a particular majority or lost or not carried by a
particular majority and an entry to that effect in the
book containing the minutes to the proceedings of the
meeting of the Company shall be conclusive evidence of
the fact without proof of the number or proportion of
the votes recorded in favour or against the resolution.

POLL

(a) If a poll is demanded as aforesaid it shall be
taken forthwith on question of adjournment or
election of a Chairman of the meeting.

(b) The demand for a poll may be withdrawn at anytime
by the person or persons who made the demand.

(c) Where a poll is to be taken, the Chairman of the
meeting shall appoint two scruitneers, atleast one
of Wwhom shall be a member(not being an officer
employee of the Company)present at the meeting,
provided such a such member 1is available and
willing to be appointed, to scrutinise the votes
given on the poll and to report thereon to him.

(d) The result of the poll shall be deemed to be the
decision of the meeting on the resolution on which
the poll was taken. On poll a member entitled to
more than one vote or his proxy or other persons
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entitled to vote for him, as the case may be need
not, tf he votes, use all his votes or cast in the
same way all the votes he uses.

(e) -The demand for a poll shall not prevent the meeting
from. transacting any business other than the
business in respect of which a poll has been
demanded.

VOTES OF MEMBERS

Subject to any right or restrictions for the time being
attached to any class or classes of shares:

(a) On a show of hands, every member present in person,
shall have one vote; and :

(b) On a poll, the voting right of members shall be as
laid down in Section 87 of the Act.

VOTING RIGHTS OF PREFERENTIAL SHAREHOLDERS ~

Except as conferred by Section 87 of the Act holders of
Preference Shares shall have; no voting right. Where the
holder of any preference share had a right to wvote on
any resolution in accordance with the provision of Sub-
section 2 of Section 87 of the Act, his voting right on
a poll as the holder of such share shall subject to the
provision of Section 89 and Sub-Section (2) of Section
92 of the Act be in the same proportion as the capital
paid up in respect of the preference share bears to the
total paid up equity capital of the Company.

. PROCEDURE WHERE A COMPANY IS A MEMBER OF THE COMPANY

Where a Company or body-corporate (hereinafter called
"member company'') is a member of the Company a person
duly appointed by resolution in accrodance with Section
187 of the Act to represent such member Company at a
meeting of the Company shall not by reason of such
appointment, be deemed to be a proxy and the production
at the meeting of a copy of such resolution duly signed
by one Director of such member company and certified by
him a true copy of the resolution shall,on production at
the meeting be accepted by the Company as sufficient
evidence of the wvalidity; of his appointment. Such
person shall be entitled to exercise the same rights
and powers, including the rights to vote by proxy on
behalf of the member Company or body-corporate which he
represents as; that member Company or body corporate
could exercise if it were an individual member.

P VOTES BY JOINTHOLDERS

.Where there are joint registered holders of any shares

any one of such persons may vote at any meeting either
personally or by proxy in respect of such shares as if
he were solely entitled thereto and if more than one of
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such joint holders be present at any meeting either
personally or by proxy then one of the said persons so
present whose name stands first in the Register 1in
respect of such shares shall alone be entitled to vote
in respect thereof. Several executors or administrator
of a deceased member in whose name any share stands
shall for the purposes of this Article be deemed joint
holders thereof.

VOTE IN RESPECT QF DECEASED INSOLVENT AND MINOR MEMBERS

.Any person entitled under the Transmission Article 67 to

transfer any shares may vote at any General Meeting in
respect thereof in the same manner as if he were the
registered holder of such shares, provided that
fortyeight hours at least before the time of holding the
meeting or adjourned meeting, as the case may be at
which he proposed to vote, he shall satisfy the
directors of the right to transfer such shares or the
director shall have previously admitted his right to
vote at such meeting in respect thereof. If any wmember
be a 1lunatic, idiot or non-composments, he may vote.
whether on a show of hands or at a poll by his committee
curator bonis or other legal curator and such last
mentioned persons may give their votes by proxy on a
poll. 'If any member is a minor, the vote in respect of
his share may be given by his guardian. If more than
one person claim to exercise the right of wvote wunder
this clause, the chairman of the meeting may select in
his absolute discretion any one perscn and will accept
his vote.

VOTING RIGHTS NO SHOW OF HANDS.

.No member not present in person shall be entitled to

vote on a show of hands unless such member is a company
or corporation present by proxy or by a representative
duly authorised under section 187 of the Act, in which
case such proxy or representative may vote on the
resolution as if he were a member of the company.

' PROXIES PERMITTED

.On a poll, votes may be given either personally or by

proxy or in the case of Company, by a representative
duly authorised as aforesaid.

APPOINTMENT OF PROXIES

.Any membér of company entitled to attend and vote at a

meeting Jf the Company shall be entitled to appoint
another person (whether a member or not), as his proxy
to attend and vote instead of himself but the proxy so
appointed 'shall not have any right to- speak at the
meeting and shall not be entitled to vote except on a
poll.
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INSTRUMENT APPOINTING PROXY

110.The instrument appointing a proxy shall be in writing
under the hand of the appointer or of his attornéy duly
authorised in writing or, if such appointer is a body
corporate under its common seal or under the hand of its
attorney duly authorised. A proxy who is appointed for
a specified meeting only shall be called a special
proxy. Any other proxy shall be called a general proxy.

‘PROXIES TO BE DEPOSITED AT THE OFFICE

111.The 1instrument appointing a proxy and the power of
attorney or other authority (if any) under which it is
signed or a notorial certifed copy that power or
authority shall be deposited at the office not less than
fortyeight hours before the time for holding the meeting
at which the person named in the instrument proposed to
vote and in default, the instrument of proxy shall not
be treated as valid.

WHEN VOTE BY PROXY VALID THROUGH AUTHORITY REVOKED

] 112.A vote in accordance with the terms of an instrument of
‘proxy shall be valied notwithstanding the previous death
or 1insanity of the principal or revocation of the
instrument or transfer of the shares in respect of which
the vote is given, provided no intimation in writing of
the death, insanity revocation or transfer shall have
been received by the chairman of any meeting at the
office before the meeting. Provided nevertheless, that
the chairman of any meeting shall be entitled to reguire
such evidence as he may in his discretion think fit of
the due execution of an instrument of proxy and that the
same has not been revoked.

FORM OF PROXY

113.Every instrument appointing a special proxy shall as
nearly as circumstances admit, be in any of the forms as
set out in Schedule IX to the Act.

p RESTRICTION ON VOTING.

114.No member shall be entitled to exercise any voting

rights, either personally or by proxy, at any meeting of

the Company in respect of any shares registered in his

name on which any calls or other sums presently payable

by his have not been paid or in regard to which the
company has and has exercised amy right of lien.

~ADMISSION ON REJECTION OR VOTE

115.(i) Any objection as to the admisssion or rejection of a
vote on a show of hands or on a poll made in due
time shall be referrd to the chairman of the
meeting who shall forthwith determine the same and
such decisions shall be final and conclusive.
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(ii) No ojection shall be raised to the qualification of
any. voter except at meeting or adjourned meeting at
which the vote objected to is given or tendered and
every vote not disallowed at such meeting shall be
valid for all purposes.

o DIRECTORS
116. A;//%;e number of Directors of the company shall not be
less than three and not more than twelve, inclusive
of all kinds of Directors on the Board.

B. The following persons shall be the first directors
of the Company.

1.Mr.U.C.BHANDARI
j//ler.GOUTHAMCHAND JAIN

3.Mr.AJEET BHANDARI
4.Smt MOHAN KUMARI BHANDARI

117.Subject to the approval of the Government under the
provisions of Section 268 of Act.

a. While any money remains due by the Company under or
by virtue of any mortgage, hypothecation, pledge or
otherwise or under-writing agreements. executed by
the company in favour of the Government Central
and/or  State and or of the Industrial finance
corporation of the India, Industrial Developmertit
Bank of India, Industrial Credit Corporation, Life
Insurance Corporation of India or any other
corporation sponsored by the Government, Central or
state and so long as the loan and or guarantee
given by the said Goverunment/Corporation in respect
of financial commitments of the company remain
outstanding the said corporations shall be entitled
to appoint from time to time any person or persons
to be their nominees as directors of the Company. x
The directors so appointed shall have the same
powers and privileges as other directors of the

- Company. Such directors appointed by the said
Government/Corporation shall not be required to
possess any share qualification and the provisioén
of articles of association as to retirement of
directors shall not apply them. The said directors
shall hold office of the pleasure of the said
corporation who shall have the full power to remove
all or any of the directors appointed by them upder
this Article and to appoint any other or other 1in
his or their places as and when they shall deem if
necessary. Such appointment or removal shall be by
notice in writing to the company.

b. Any ‘trust deed for securing debentures or
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debenturestocks may if so arranged, provide for
the appointment from time to time by the trustees
thereof or by the holder of the debentures or
debénture-stocks of some persons to be the
directors of the company and may empower such
trustees or holder or debentures or debenture-
stocks from time to time to remove any directors go
appointed. The Director appointed under this
article herein referred to as '"The Debenture
Director”and the term "Debenture Director" means
the Directors for the time being in office under
this Article. The debenture director shall not be
bound to hold any qualification shares and shall
not be liable to retire by rotation or be removed
by the company. The trust deed may contain such
anciallary provisions and all such provisions
shall have effect uotwithstanding  auny other
provisions herein contained.

APPOINTMENT OF DIRECTORS OF THE COMPANY AND PROPORATION
ON OF THOSE WHO ARE RETIRE BY ROTATION

118.Not less than two-third of total number of directors of

the company shall:
a. be ,persons whose period of office 1is 1liable to

determination by retirement of directors by
rotation, and

b. save as otherwise expressly provided in Act, be
appointed by the company in general meeting.

INCREASE OR REDUCTION IN NUMBER OF DIRECTORS

119.The Company in General Meeting may subject ta provisionm

of the Article 116 and 259 of the Act by special
resolution increase or reduce the unumber of its
directors.

POWER TO APPOINT ADDITIONAL DIRECTORS

' 120.The Directors shall have powers at any time and from

time to time appoint any other person as director either
to fill up a causal vacancy or as addition to the Board
but so that the total number of directors shall not at
any time exceed the maximum number fixed by the
Articles. Any director so appointed shall hold office
only upto the date of the next following annual general
meeting of the company but shall be eligible for re-
election at such meeting.

ALTERNATE DIRECTORS

121.S8ubject to the provisions of section 313 of the Act ot

any statutory modification thereof, the Board shall have
power to appoint any person to act as alternate director
for a director during the latters absence for a period
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O:Eéaot less than three months from the state in which
meeting of the Directors are ordinarily held and such
appointment shall have effect and such appoirntee ,
whilst he hold office as an alternate dirvrector, shall be
entitled to notice of meetings of the Board and to
attend and vote there as accordingly but he shall not
require any qualification and shall ‘ipso facto' wvacate
office 1if and when the absent director returns to the
state in which meetings of the Board are ordinarily Hheld
or if the absent director vacates office as a director.

DIRECTORS NEED NOT HOLD ANY QUALIFICATION SHARES

122.A director need not hold any share in the Company in his
name as his qualification, but nevertheless shall be
entitled to attend, speak and preside at any general
meeting of the company and at any separate meeting of
the holders of any class of shares in the Company.

REMUNERATION OF DIRECTORS

123.Each director, other than the whole time paid directors,
shall be paid a fee not exceeding Rs.250/- (Rupees two

+~" hundred fifty) for each meeting of the Board oY
Directors or committee thereof attended by him. The
directors may also be paid all the expenses as decided
by the Board from time to time in attending the meeting
of the Board or a committee of Board.

EXPENSES OF DIRECTORS

124.In addition to the remuneration payable to the directors
under the article 123 hereof the directors may be paid
all reasonable travelling, hotel and other expenses in
attending and returning from the meetings of the Boatd
of directors or any committee thereof or in connection
with the Business of the Company.

EXTRA REMUNERATION OF DIRECTORS.

125,Subject to sections 198, 309, 310 and 314 of the Act, if
any director or directors being willing shall be called
upon to perform extra services or to make any special
exertion in going or residing outside the office for ohy-
of the purposes of the company or in giving spetcial
attention to the business of the company, the board may
remunerate such director either fixed sum or by a
percentage of profit or otherwise and such remuneration
may be either in addition or inm substitution for any
remuneration to which he may be ordinarily entitled.

DIRECTORS MAY ACT NOTWITHSTANDING VACANCY

| -
126.The 'continuing directors may act not withstanding any
vacancy in the board but, if and so long as their number
is reduced below the quorum fixed by these presents for
a meeting of a board, the continuing directors or
director may act for the purpose of increasing the
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~

of directors to that fixed for the quorum of
summoning

of general meeting of the company but for no

other purpose.

127.1.

WHEN OFFICE OF DIRECTOR BECOMES VACANT

The office of a director shall 'ipso facto' becomes
vacant if

a.

" ' he is found to be of unsound mind by a court

of competent jurisdiction; or

he applies to be adjudicated as an insolvent;
or

he is adjudged an insolvent ; or
he 1s convicted by court of any offence

involving moral turpitude and sentenced in
respect thereof imprisonment for not less than

six months; or

he fails to pay any call in respect of shares
of the company held by him whether alone or
jointly with other within six months from the
last  date fixed for the payment of the call

. unless the Central Government has by

notification in the offical gazette removed
the disqualification incurred by such
failurejor

he absents himself from three consecutive
meetings of the board or from all meetings of
the board for a continuous period of three
months, whichever 1s the 1longer  without
obtaining leave of absence frou ihe hound, oc

he {(whether by himself or by any person for
his benefit or on his account of any firm of
which he is a partner or any private company
of which he is a director, accepts a lToan or
any guarantee or security for a loan from the
company 1in connection of section 295 of the
Act;or

he acts in contravention of section 299 of the
Act; or

he becomes disqualified by an order of the

rcourt under section 203 of the Acty ox

he*is removed in pursuance of section 284 of
the Act; or

having been appointed a director by virtue of
his holding any office or other employment in
the company he ceases to hold such office or
other employment in the company; or
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1. by nmotice in writing to the company he resigns
his office; or

m. any office or place of profit under the
' company or wunder any subsidiary of the
compauny 1is held in contravention of the

provisions of sub-section (1) of section 314
of the Act and by operation of that section he
is deemeld in szeate office.

2, Notwithstanding anything in clause ¢, d, i the
disqualification referred in those clauses shall
not take effect:

a. for thirty days from the date of adjudication
or sentence ;

b. “where any appeal or petition 1is preferred
within the thirty days against  the
adjudication sentence or conviction resulting
in the sentence until the expiry of seven days
from the date on which such appeal or petition
is disposed of; or

c. where within the seven days aforesaid, any
further appeal or petition is preferred in
respect of the adjudication, sentence  or
conviction and the appeal of petition, if
allowed  would result in the removal of the
disqualification, until such future appeal or
petition is disposed of.

DIRECTORS MAY BE DIRECTORS OF COMPANIES PROMOTED BY THE
COMPANY

128.A director of the company may be or become a director of

129

any company promoted by this company or in which it may
be interested as vendor, shareholder or otherwise and no
such directors shall be accountable for any benefits
received as a director or member of such conpany.

CONDITIONS UNDER WHICH DIRECTORS MAY CONTRACT WITH THE
COMPANY

.Subject to the provisions of the section 297 and 299 to

301 of the Act, a director shall not be disqualified
from contracting with the company either as vendor,
purchaser or otherwise for goods, materials or services
or for underwriting the subscription of any shares in
or debentures of the company nor any such coantract or
any arrangement entered into by or on behalf of the
company Wwith a relative of such director or a firm in
which such director or relative is a partner or with any
other partner in such firm or with a private company of
which such director is a member of director be void, nor
shall any director so contracting or being such member
so interestod be liable to account toe the company for
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any prbofit realised by such contract or arrangement by
reason of such director holding this office or of the
fiduciary relation thereby established.

APPOINTMENT, REMOVAL AND ROTATION OF DIRECTORS
VACANCIES TO BE FILLED IN ANNUAL GENERAL MEETING

130.a. At an annual general meeting at which a director
' retires by rotation, the company may fill wup the
vacancy by appointing the retiring director or some

other person thereto. If the place of the retiring

director is not so filled and the meeting has not
expressly resolved not to fill up the vacancy the

meeting shall stand adjourned till the same day in

the next week, till the next suceeding day which

is not a public holiday at the same time and place.

b. If at the adjourned meeting also the place of the
retiring director 1is not filled up that meeting
also has not expressly resolved not to fill up the
vacancy the retiring director shall be deemed to
have - been reappointed at the adjourned meeting
unless:

i. at that meeting or at the previous meeting
resolution for the reappointment of such
director has been put to the meeting and lost;
or

il. the retiring director has by a notice 1in
writing addressed to the company or the board;
expressed his unwillingness to be 30
reappointed; or

iii. he 1is not qualified or 1is disqualifed for
appointment; or

iv. a resolution whether special or ordinary is
required of his appointment of re~appointmert
by 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.

POWER TO REMOVE DIRECTORS

131.The company may subject to the provisions of section 284
of the Act by ordinary resolution of which special
notice according to Section 190 of the Act has been
given, ‘remove any director before the expiry of his
period bf ¢ffice and may by ordinary resolution of which
special notice has been given appoint another person 1in
his stead. a director so appointed shall hold office
until the date upto which his predecessor would have
held office if he had not been so removed. If the
vacancy created by the removal of a director under the
provisions of this Article is not so filled by the
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meeting at g%élh e is removed, board may at any time
thereafter fill uch vacancy under the provisions of
Article 132, .

‘ BOARD MAY FILL CASUAL VACANCIES

132,If the office of any director appointed by the company
in general meeting is vacated before his term office
will expire, in the normal course, the resulting vacancy
may be filled by the board at a meeting of the board,
but any person so appointed shall hold office only upto
the date on which the director in whose place he 1is
appointed would held office if it had not been so
vacated, provided that the board shall not fill such a
vacancy by appointing thereto any person who has been
removed from the office of director under Article 131.

ROTATION & RETIREMENT OF DIRECTORS

133.a. At every annual general meeting one third of such
of the directors for the time being as are liable
to retire by rotation or, if their number 1is not
three or a multiple of three, then the directors
nearest to one third shall retire from office. The
retiring direction shall retire his office until
dissolution of the meeting at which his sucess or
is elected . An ex-officio director shall not be
liable to retire by rotation within the meaning of
this Article.

b. The Directors to retire in every vyear shall be
those who have been longest in office since their
last election, but as between persons who became
Directors on the same day those to retire shall
unless they otherwise agree amongst themselves, be
determined by lot.

134.A retired Director shall be eligible for re-election.

WHEN CANDIDATE FOR OFFICE OF DIRECTOR MUST GIVE NOTICE
TO FILE CONSENT IN WRITING

135.No person, unot being retiring Director, shall be
eligible for re-election to the office of Director at
any General Meeting, Unless he or some other member
intending to propose him has, not less than fourteen
days and not more than two months before the meeting
left at the office a notice in writing duly signed,
signifying his candidature for the office of Director
or the intention of such member to propose him as
Candidate for that office, as the case may be. -

PROCEEDINGS OF DIRECTORS
MEETINGS OF DIRECTORS

136.a. The Directors may meet together for the despatch of
business and may adjourn and otherwise regulate
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137.

138.

139

140.

NN
their wmeetings and ceedings as they may think

fit, subject to the provision of section 285 of the
act.

b. The, chairman, Director or any office authorised by
the directors may call a meeting of the Board of
Directors.

c. Subject to the provisions of section 316, 372 (5)
and 386 of the Act, questions arisihg at any
(meeting shall be decided by a majority of votes
and in.case of any) equality of votes the chairman
shall have a second or casting vote.

NOTICES

a. Notice of every meeting of the Board or a committee
théreof shall ordinarily be given to every Director
for the time being at his usual address.

b. It shall not be necessary to give notice of meeting
of Directors to any Director for the time being
away from India.

QUORUM

a. Subject to Section 287 of the Act, a quorum for the
meeting of the Board of Directors shall be one
third of its total strength (any fraction contained
in that one third being rounded off as one) or two
directors whichever is higher, provided that where
at = any time the number of interested Directors
exceed or 1is equal to two thirds of the total
strength the number of 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 quorum during such time.

b. If a quorum shall not be present within fifteen
minutes from the time appointed for holding a
meeting of the Board, it shall be adjourned wuntil
such date and time as the chairman shall appoint.

DIRECTOR MAY SUMMON MEETING

.The Chairman may, and on the requisition of a director

shall at any time summon a meeting of the Board.
POWER TO APPOINT CHAIRMAN

The Directors may choose some one of their numbers to be
chairman and the directors so chosen shall continue as
chairmap until otherwise determined by the board, if at
any meeting of the Board the chairman be not present
within five minutes after the time appointed for holdin%
the same the director present shall chose some one o

their number to be chairman of such meeting.
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POWER OF THE BOARD MEETINGS

141.A meeting of Board at which a quorum is present shall be
competent to exercise all or any of the authorities,
powers and discretions by or under the Articles of the
Act for the time being vested in or exerciseable by the
Board. ’

POWER TO APPOINT COMMITTEE AND TO DELEGATE POWERS

142.Subject to the provisions of section 292 and 293 of the
Act, the Board may from time to time delegate any of its
powes to a committee consisting of such member or
members , of their body, managers and other officers of
the company as it may think fit and may from time to
time revoke such delegation. Any committee so fotrmed
shall in exercise of the powers so delegated conform to
any regulations that may from time to time be imposed
upon it by the board. The meetings aund proceedings of
any such committee counsisting of two or more wmembers
shall be governed by the provisions  Therelnafter
contained for regulation the meeting and proceedings of
the directors, so for as the same are applicable thereof
and are not superseded by any regulations made by the
directors under this clause. -

WHEN ACT OF DIRECTORS OR COMMITTEE VALID

143,A11 acts done at any meetings of the directors or of a
committee or by any person as a director, shall
notwithstanding that it may afterwards be discovered
that there was some defect in the appointment of such
directors or persons acting as aforesaid or that they or
any of them were disqualified, be as valid as if every
such director or person had been duly appointed and was
qualified to be a director or member of a committee.

RESOULTION WITHOUT BOARD MEETING VALID

144.5ave for the purposes of Section 262, 292, 297, 316, 372
(5) and 386 of the Act, a resolution shall be valid apd
effectual as if it had been passed at a meeting of the
director or of the committee thereof duly called and
constituted 1if it is circulated in draft together with*_
the necessary papers, if any, to all the directors or to
all the members of the committtee, then in Iadia (unot

. being less in number quorum fixed for a meeting of the
Board or committee as the case may be ) and to all other
directors or members at their ususal address in India
and has been approved by such of the Directors or
members as are then in India or by a majority of such of
them, ?s are entitled to vote on the resolution.

POWER OF THE BOARD
GENERAL POWERS OF THE COMPANY VESTED IN THE BOARD

145.Subject to the provisions of the Act, control of the
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Company shall be wvested in Ithe board who shall be
entitled to exercise all such powers and to do all such
acts and things as the company is authorised to exercise
and do, provided that the Board shall not exercise any
power or do any act or thing which 1is directed or
requ1red whether by the act of any other statute or by
the Memorandum of the Company or by these Articles or
otherwise to be exercised or domne by the company in
General Meeting. Provded further, that 1in exerciseing
any such powers or doing any such act or thing the board
shall be subject to the provisions in that behalf
contained in the Act, or any other statute or in the
Memorandum of Association of the Company or in these
Articles or in any regulations made by the Company in
General Meeting bit no regulations, made by the Company
in General Meeting shall invalidate any prior act of
director which would have been wvalid if that regulation
had not been made.

POWER TO KEEP FOREIGN REGISTER

146.The Company may exercise the powers conferred on it by
sections 157 and 158 of the Act with regard to keeping
of foreign register and the board may (subject to the
provisions of the sections) make and vary such
regulation as it may think fit in respect of the keeping
of any such register.

DEBENTURES

147 .Every debenture or other instrument issued by the
company for securing the payment of the money may be so
formed that the moneys thereby secured shall be assigned
free from any equities between the company and the
person whom the same may be issued. Any debentutre,
debenture-stock, bonds of other instruments or
securities may be issued at discount, premium ar
otherwise and wmay be issued on a condition that they
shall be convertible into any shares of any denomination
and with any special privileges as to redemption
surrender, drawing and allotment of shares or otherwise,
provided that the debentures with right to conversion
into or allotment of shares shall not be issued without
consent- of the Company in General Meeting.

DIRECTORS MAY PAY COMMISSION

148.The Directors mwmay at any time pay or agree to pay
commission to any person in consideration of  his
subscribing, underwriting or agreeing to subscribe oy
underwrlte(whether absolutely or condltionally)
debentures of the company but so that if the commission
shall , be paid or be payable out of the capital, the
statutory conditions and requirements shall be observed
and complied with and the commission shall not exceed
two and a half percent of the face wvalue of the
debentures.
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DRAWINGS OF NEGOTIABLE AND OTHER INSTRUMENTS

149.A11 cheques, promissory notes, drafts, hundies, bills of
exchange and other negotiable and all receipts for the
moneys .paid to the company, shall be sigped, drawn,
accepted, endorsed or otherwise executed, as the case
may be, by the Managing Director or by such person and
in such manner as the Board shall from time to time bé
resolution determine.

MANAGEMENT OF COMPANY'S AFFAIRS ABROAD

150.The Board may make such arrangement, as may be though
fit for the management of the company's affairs abroad
and may for the purpose (without prejudice to the
generality of their powers) appoint legal boatrds ard
agents and fix thelr remuneration and delegate to thenq
such powers as may be deemed requisite or expedient.

SPECIFIC POWERS GIVEN TO THE DIRECTORS

151.Without prejudice to the general powers conferred by the
last preceding Articles and other powers conferred by
these presents but, subject, however to sections 292,
293, 294, 295, 297 and 314 of the Act it 1is hereby
expressly declared that the directors shall thave the
following powers, that is:
1. To pay the costs, <charges, preliminary and
incidental to the promotion, formation,
establishment and registration of.the company.

2. To pay for any property, rights or privileges
acquired by or services rerndered to the comparny,
either wholly or partially in case or in shareg,
bonds, debentures or other securities of the
company and any such shares may be issued either
as fully paid up or with such amount credited as
paid up thereon as may be agreed upon, and any siich
bonds, debentures or other securities may be elther
specifically charged upoun all or any part of the
property of the company and its uncalled capital or
not so charged. :

3. To purchase or otherwise acquire for the compaﬁ@h
any property, rights or privileges which thg
company is authorised to acquire at such price and
generally on such terms and conditions as they
think fit.

4. To secure fulfilment of any contracts or engagement
éntered into by the company by mortgage or charge
6f all or any of the property of the company or in
such other manner as they may think fit.

5. To appoint, and at their discretion remove or
suspend such managers, secretaries, experts and
other officers, clerks, agents and servants for
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i0.

11,

12.

13.

permanant, temporary or special services as they
may from time to time think fit and determine their
powers and duties and fix their salaries or
emoluments and to require security in such
instances and to such amount as they think fit.

To appoint any person (whether incorporated or not)
to accept and to hold in trust for the company any
property belonging to the company or in which it is
interested or for other purposes 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 trustee or trustees.

To institute, conduct, defend, compound, refer to
arbitration or abandon any legal proceedings by or
against the company or its officers or othervwise
concerning the affairs of the company and also to
compound and allow time for payment in satisfaction

~of any debts, dues and of any claims or demands by

or against the company and act on behalf of the
company in all matters relating to bankrupts and
insolvents apply and obtain letters of
administration, provided that the board shall not
except with the counsent of the General Meeting
remit or give time for the repayment of any debt by
a director.

To refer any claims or demands by or against the
compauny or to enter into any contract or agreement
for reference to arbitration and to observe
enforce, perform, compound or challenge such awards
and to take proceedings for the perusal of the
same.

To make and give receipts, releases and other
discharges for money payable to the company and for
the claims and demands of the company.

To act as trustees in composition of the company’s
debtors.

To make, vary and repeal by laws for regulations of
business of the company and the duties of officers
and servants,

Subject to the provisions of the Act and in
particular subject to sections 309 and 310 of the
Act, to give a director, any officer or any other
person whether employed or not by the company a
commission on the profits of any particular
busjness or transaction or share in the general
profits of the company and such commisgion or share
of profits shall be treated as part of the working
expenses of the company. )

At any time, and from time to time, by power of
attorney under the seal of the company, to appoint
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14.

15‘

16.

17.

18.

19.

20.

any person or persons to be the attorney of the
company in India or abroad for such purposes and
with such powers, authorities and discretion dnd
for such period and subject to such conditions as
the directors may from time to time think fit apd
any such appointment may be made in favour of any
company or the members, directors, nominees, or
managers of any company or firm or otherwise 1in
favour of fluctuating body of persons whether
nominated directly or indirectly by the directors
and any such power of attorney may contain such
powers enabling any such power of attornmey may
contain such powers enabling any such delegates or
attorneys as aforesaid to subdelegate all or any of
the powers, authorities and discretion for the time
being vested in them.

With the sanction of the board to éxecute in the
name and on behalf of the company, in favour of any
director or other person who may incur or be about
to incur any personal liability on behalf of the
company, such mortgages of the company's propert

(present or future) as they think fit and any suc

mortgage wmay contain a power of sale and any such
powers convenants and provisions as shall be agreed
upon or other agreements as may be thought fit‘ﬁ

In conformity with Sections 293 (i) (c) and 372 of
the Act to invest.and deal with any of the moneys
of the company in such manner as they may think fit
and from time to time to vary or vrealise such
investments.

To enter into all such negotiations and contracts,
rescind and vary all such contracts and execute gnd
do all such acts, deeds and things in the name a&and
on behalf of the company as they wmay considet
expedient for or in relation to any the matters
aforesaid or otherwise for the purpose of the
company.

To act jointly or severally in all or any of the
powers conferred on them.

To comply with the instruments of the Act or any
‘other local law which in their opinion shall, ln ,
the interests of the company be necessary oF
expedient to comply with.

To delegate all or any of the powers, authorities
and discretions for the time being vested in them
and in particular from time to time provide by the
‘instrument of an attorney or attorneys for the
-managements and transaction of the affairs of the
company 1in any specified locality in such mgntiers
as they may think fit. ' ‘

To provide for the welfare of employees or ex-
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21.

22.

23.

24‘

25‘

26.

27.

28.

| O

employees of the company and the wives, widows and
families or the dependants or connections of such
persons by building or contributing to the building
ofs houses dwelling or chawls or by grants of money,
pensions, allowances, bonuses or other payment or
by c¢reating and from time to time subscribing to
provident fund and other association, 1institution,
funds or trusts and by providing or subscribing or
contributing towards places of instruction and
recreation, hospitals and dispensaries and all
other kinds of medical relief.

Subject to section 293 (1) {(e) of the Act to
subscribe or contribute or otherwise to assist or
"to grant money to charitable, benevolent, religious
nation, social, scientific, literary, educational;
medical or other institutions the object of which
shall have and moral or other claim for support for
aid by the company either by reason of locality of
operation or of public and general wutility or
otherwise.

To ~ open and deal with the current accounts,
overdraft accounts and any other accounts with any
bank or banks for carrying on any business of the
company.

Subject to section 293 (1) (a) of the Act, to sell
or dispose off any of the properties of the company
to any person in consideration of cash payment in
lump sum or instalments or in return for any other
service rendered to the company.

To get insured any or all the properties of the
company and any or all the employees and their
dependants against any or all risks.

To -appoint and nominate any person or persons t{o
act as proxy or proxies for the purpose of
attending or voting on behalf of the company at a
meeting of any company or association.

Subject to section 294 of the Act to appoint
purchasing and selling agents for the purchase and
,the sale of the company's requirements and products
‘respectively.

Subject to section 293 (1) (e) of the Act to give
away in charity moneys received from any sources
‘whatever or from assets of the company for any
;charitable purposes.

Before declaring any divident to set aside such
portions of the profits of the company as they may
think fit to form a fund to provide for the pension
gratuities or compensation or create a provident_
fund or Dbenefit fund io such wanner as the
directors may deem fit.
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153.

154
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29. To realise, compound and allow time for the payment
or satisfaction of any debts due to or by the
company and any claims or demands by or against the

company and to refer any c¢laims or demands
by or against the company to arbitration and
observe and perform the awards subject to

sections 292 and 293 of the Act.

30. To borrow or raise or secure the payment of money
in such manner as the company shall think fit and
in particular by the 1issue of debentures or
debenture-stock perpetual or otherwise, chatged
upon all or any of the company's property (both
present and future) including its uncalled capital
and, to purchase, redeem or pay off any such
securities.

LOCAL MANAGEMENT

The board of directors may from time to time provide for
the MANAGEMENT and transaction of the affairs of the
company in any specialised locality whether at home or
aborad in such manner as they think fit and the
provisions contained in the three next following
articles shall be without prejudice to the general
powers conferred by this Article but subject to the
provisions of sections 292 to 297 of the Act.

LOCAL BOARD DELEGATION

The board of Directors from time and any time may
establish any local for managing any of the affairs of
the company. in any such specialised locality and may
appoint any persons to be members of such local agency
or any managers or agents and may fix their
remuneration, and the directors from time to time and at
any time may subject to the provisions of section 292 to
297 of the Act delegate to any person so appointed any
of the powers and authorities and discretions for the
time being vested in them and may authorise the members
for the 'time being of any such local boards or any of
them to fill wup vacancies therein and to act
notwithstanding vancancies any such appointment or
delegations may be made on such terms and conditions as
the directors may think fit and the directors may at any
time remove any person $o appointed and may annual or
vary any such delegation.

POWER OF ATTORNEY

.The board of directors may at any time and from time to

time, by power of attorney under the company's seal
appoint any person or persons to be the attorneys of the
company for such purposes and subject to the provisions
of sections 292 to 297 of the Act with such powers,
authorities and discretion not exceeding those vested in
or exerciseable by the director under these presents and
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for such period and subject to conditions as the
directors may from time to time think fit and any such
appointment may, if the directors think fit, be made 1in
favour of the members or of any company or of the
members, dlrectors, nominees, or managers of the company
or fitm or in favour of any fluctuating body of persons,
whether nominated directly or indirectly by the
directors and ‘any such power of attormey may contain
such provisions for the protection or conveniences of
persons dealing with such attorneys ag the director
think fit.

SUB-DELEGATION
Any such delegate or attorneys aforesaid may be
authorised by the directors to sub-delegate all or any
of the powers, authorities and discretion for the time
being vested in them.

MANAGING WHOLETIME DIRECTORS
APPOINTMENT OF MANAGING WHOLE TIME DIRECTORS

.The company by ordinary resolution or the directors may

subject to the provisions of sections 268,269 and 314 of
the Act from time to time appoint one or more of the
directors to be managing Director or Managing Directors
or other whole time Director of the Company, on such
terms as it thinks proper for a term not ex ceeding five
years at a time and may from time to time (subject to

- the provisions of any contract between him or them and

the company) remove or dismiss him or them from office
and appoint another or others in his or their place or
places.

WHAT PROVISIONS HE WILL BE SUBJECT TO

.A managing or whole-time director shall not while he

continues to hold that office, be subject retirement by
rotation but subject to the provisions of any contract
between him and the company he shall be subject to the
provisions as to resignation and removal as the other
directors of the company and he shall *ipso facto' and
immediately, cease to be a Managing Director or whole-
time Director if he ceases to be a Director from any
cause.

.Subject to the provisions of section 198, 309, 310 and

311 of the Act, a managing Director or whole time
Director shall in addition to the wusual remuneration
payable to him as a director of the company under these
articles, receive such additional remuneration as may
fromf{time to time be sanctioned by the company and may
be by way of fixed salary or at a specified percentage

.of the net profits of the company or both, provided that

such percentage shall not exceed five percent for any
one Managing or whole time Director and ten per cent for
all of them together.
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The Directoj?’may, subject to the provisions of sections
291 to 297 of the Act, from time to time entrust to
confer wupon a managing director or whole time director
for the time being such of the powers exerciseable under
these presents by the directors as they may think fit
and may confer such powers for such time and to be
exercised for such objects and purposes and upon such
terms and conditions and with such restrictions as they
think expedient and they may confer such powers either
collaterally with or the exclusion of and substitution
for, all or any of the powers of Directors in that
behalf and may from time to time revoke, withdraw, alter
or vary all or any such powers.

MANAGER

Subject to the provisions of the Act, the Board shall
have power to appoint or employ any person to be the
Manager of the Company upon such terms and conditions as
the board think fit and the Board may subject to the
provisions of section 292 of the act, vest 1in such
manager such of the powers wvested in the board
generally, as it thinks fit and such powers may be made
exerciseable for such period or periods and upon such
conditions and subject to such restriction as it may
determined and at such remuneration as it may think fit.

A Director wmay be appointed as Manager subject to
section 314 and 386 of act,

SECRETARY
DIRECTORS MAY BE APPOINTED AS MANAGER/SECRETARY

The ©board may from time to time appoint or employ any
person to be the secretary of the company upon such
terms, cofhditions and remuneraticon as it thinks fit, to
perform any functions which by the Act or the Articles
for the time being of the Company are to be performed by
the Secretary and to execute any other purely
ministerial or administrative duties which may from time
to time be assigned to the Secretary by the Board. The
Board may also at any time appoint some person (who need
not be the Secretary) to keep the registers required to
be kept by the Company. '

DIRECTORS MAY BE APPOINTED AS SECRETARY

Subject t& the provisions of Act, a Director wmay be
appointed as Secretary.

THE SEAL
DIRECTORS TO PROVIDE A COMMON SEAL AND ITS CUSTODY

a. The Director shall provide a common seal for the
purpose of the company and shall have power from
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time to time to destroy the same and substitute a
new seal in lieu thereof and the Directors shall
provide for safe custody of the seal.

USE OF SEAL

b. The seal shall not be affixed to any instrument
except in the presence of a Director or an officer
duly authorised who shall sign every instrument to
which the seal shall be affixed, provide,
nevertheless, that any ingtrument other that a
share certificate bearing the seal of the company
and issued for valuable consideration shall be
binding on the company notwithstanding any
irregularity touching the authority of the bogrd
to issue the same. Provided further that in
respect of 1issue of share certificates the
provisions of the Companies Act (issue of shares
certificate) rules, 1960 apply.

USE OF QFFICIAL SEAL OUT STIDE INDIA

c. The Director may provide for use in any territory
outside India an official seal subject to the
provisions of section 30 of the act.

ANNUAL RETURNS

The Company shall make the requisite annual return in
accordance with sections 159 and 161 of the act.

RESERVES

.The Board may subject to section 205 (24) of the act

from time to time before recommending any dividend set
apart any portion of the profits the company as 1t
thinks fit as reserves to meet contingencies or for the
liquidation of any debentures, debts or other
liabilities of the company or for  equalisation of
dividends or for repairing, improving or maintaining any
of the property of the company and for such othar
purposes of the company as the board in 1its absolute
discretion thinks counducive to the interest of the
company and may subject to the provisions of Sectiom 372
of the Act, invest the several sums so set aside upon
such investments (other than shares in the company) as
it may think fit and may from time to time deal with and
vary such investmeunts and dispose all or any part
thereof for the benefit of the company and may divide
the reerves into such special funds as it thinks fit,
with full power, to employ the reserve or any par

thereof in the business of the company and that without
being bound to keep the same separated from the other
assets.. The board may also carry forward any profits
which it may think prudent not to divide without setting
them aside as a reserve.
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INVESTMENT OF THE MONEY

167.A11 money carried to the reserves shall nevertheless

168.

remain and be the profits of the company applicable
subject to due provisions being made for actual loss or
depreciation, for the payment of dividends and such
moneys and all other moneys of the company not
immediately required for the purposes of the company may
subject to the provisions of sections 370 and 372 of the

~act, be invested by the board in or upon such investment

or securities as it may select or may be used as working
capital or be kept at any bank or deposit or otherwise
as the board may from time to time think proper.

CAPITALISATION OF PROFITS
CAPITALISATION

1. The company in general meeting may, upon the
recommendation of board resolve:

a. to capitalize whole or any part of the amount
for the time being standing to the credit of
any of the company's reserve account or to
the credit of the profit and loss account op
otherwise available for distribution and

b. that such sum be accordingly set free for
distribution in the wmanner specified in
clause (2} amongst the members who would have

"been entitled thereto, if distributed by way
of dividend and the same proportion.

2. The sum aforesaid shall not be paid in cash but
shall be applied subject to the provisions
contained in clause (3), either in or towards:

i. paying up any amounts for the time being
unpaid on any shares held by such wmembers
respectively.

ii. paying up in full, unissued shares, of the
company to be allotted and distributed,
credited, as fully paid up, to and amongst
such members in .the proportion aforesaid or

iii. partly in the way specified in sub clause (i)
and partly in that specified in sub-clause

(ii)

3. A share premium account and a capital redemption
reserve fund may, for the purposes in this
article, only be applied in the paying up of
unissued shares to be issued to members of the
company as fully paid bonus shares.

4. The board shall give effect to the rescolution
passed by the company in pursuance of this
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article. ;

BOARD MAY MAKE APPROPRIATIONS

1, Whenever such a resolution as aforesaid shall have
been passed the board shall:

a.” make all appropriations and applications of
the undivided profits resolved to be
capitalised thereby and allotments and issues
of fully paid shares in any; and

b. generally do all acts and things required to
give effect thereto.

2. The board shall have full power:

a. to make such provisions by the 1issue of
fractional certificates or by payment in cagh
or otherwise as it thinks fit, in the case of
shares becoming distributable in fractions

and also.
b. to authorise any person to enter on behalf of
the members entitled thereto, into an

agreement with the company providing for the
allotment to them respectively, credited as
fully paid up, of any further shares to
which they may be entitled upon such
capitalisation or (as the case may reqlire)
for the payment by the company on their
behalf by the application thereto of their
respective proportions of the profits
resolved to be capitalised of the amounts or
any part of the amounts remaining unpaid on
their existing shares.

3. Any agreement made under such authority shall be
effective and binding on all such members.

INTEREST OUT OF CAPITAL

money to defray the expenses of the construction of any
work or building or the provisions of any plant; which
cannot be made profitable for a lengthly period the
company may pay interest on so much of the share capital
as if for the time being paid up, for the period, at the
rate and subject to the conditions and the restriction
imposed by section 208 or the act and may charge the sum
so paid by way of interest to capital as part of the
cost of constriction of the work or building or the
provisions of plant.
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HOW PROFITS SHALL BE DIVISIBLE

DIVIDENDS

171.Subject to the rights of members entitled to a share (if
anyg with preferential or special rights attached
thereto the profits of the company which shall from time
to time be determined to divide in respect of any vyesdp
of other period shall be applied in the payment of
dividend on the Equity shares of the company but so that
the holder or partly paid up share shall be only
entitled to such proportion of the distribution upon 4
fully paid up share proportionately to the amount paid
or credited thereon during any portion or portions of
the period in respect of which the dividend is paid, but
if any shares is issued on terms providing that it shall
rank for dividend .as from a particular data, such share
shall rank for dividend accordingly. Where capital is
paid in advance of calls upon the footing that the safe
shall carry interest, such capital shall not whilst
carrying interest, confer a right to dividend or to
participate in profits.

DIVIDENDS , \
172.The profits of the company subject to any special ~
rights relating thereto created or authotised "to be
created by these presents and subject to the provisions
of these articles shall be divisible among the members
in proportion to the amount of capital paid up on the

shares held by them respectively.

DECLARATION OF DIVIDENDS

173.The Company in Annual General Meeting wmay declare 1
dividend to be paid to the members according to their
rights and interests in the profits and may subject to
the provisions of section 207 of the Act, fix the time
for payment.

AMOUNT OF DIVIDEND

174 .No large dividend shall be declared than last
recommended by the Board, but the Company in General}
Meeting may declare a smaller dividend. -

—

DIVIDENDS OUT OF PROFITS ONLY

175.No dividend shall be payable except out of the profits
of the company or out of moneys provided by the central
or State government for the payment of dividend in
pursuance of any guarantee given by such Government apd
no dividend shall carry interest against the company.

WHAT TO BE DEEMED TO BE NET PROFITS

176.The declaration of the board as to the amount of net
profits of the Company shall be conclusive.
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INTERIM DIVIDEND

177.The Directors, if in their opinion the position of the
company ,justifies may from time to time without the
sanction of a general meeting pay interim dividend to
one or more classes of shares to the exclusion of others
at rates which may differing form class to and when
declaring such dividend they should satisfy themselves
that preference shares which have prior claim in respect
of payment of dividend shall have their entire rated
dividend at the time of final preparation of the
accounts for the period.

DEBTS MAY BE DEDUCTED

178.No member shall be entitled to receive payment of any
dividend or interest in respect of his share or shares
whilst any money may be due or owing from his as 1is
presently payable to the company in respect of such
share or shares or otherwise on account of any debts,
liabilities or engagements of the members of the
company, either alone or jointly with any other person
or persons~and the directors may deduct from the divided
or interest payable to any member all sums of money so
due from his to the company.

DIVIDEND AND ALL TOGETHER

179.Any General meeting declaring a dividend may make a call
on the members of such amount as the meeting fixes, but
so that the call on each member shall not exceed the
dividend payable to him and so that the call be wmade
payable at the same time as the dividend and the
dividend may if so arranged between the company and the
member, be set off against the call. The making of a
call wunder this article shall be deemed ordinary
business of an Annual General Ordinary Meeting which
declares dividend.

EFFECT OF TRANSFER

180.A transfer of share shall not pass the right to any
dividend declared thereto before the registration of the
transfer by the company.

RETAINING OF DIVIDEND UNDER TRANSMISSION CLAUSE

181.Subject to section 205 A of the Act the Directors may
retain the dividends payable upon shares in respect of
which:. any person 1is under the transmission article
entitled to become a member of which any person under
the article is entitled to transfer until such person
shall become a member in respect thereof or shall duly
transfer the same,
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RETAINING OF DIVIDEND ON WHICH THE COMPANY HAS LTEN

182.The Directors may retain any dividend on which the

company hgs a lien and may apply the same in or towatds
satisfaction of the debts, liabilities or engagement 1in
respect of which the lien exists.

JOINT HOLDERS

183.Any one of several persons who are members registered

join?ly in respect of any share may give effectual
receipts for all dividends, bonuses and other payments
in respect of such shares.

NOTICE OF ANY DIVIDEND

184 .Notice of any dividend, whether interim or otherwise,

shall be given to the person entitled to share therein
in the member hereinafter provided.

PAYMENT BY POST

185.Unless otherwise directed in accordance with section 206

of the Act, any dividend may be paid by cheque or
warrant sent through the post to the registered address:
of the member or person entitled thereto or in the case
of joint-holder to the registered address of that one
whose name stands first of the reigster in respect of
the joint holding or to such person and at such adress
as the member or person entitled or sub joint holders as
the case may be, direct and every cheque or warrant so
sent shall be made payable to the order of such other
person as the member or person entitled or such joint
holders as the case may be, may direct.

UNCLAIMED DIVIDENDS

186.No wunclaimed dividend shall be forfeited by the board

unless the claim thereto becomes barred by law and all
unclaimed and unpaid dividends shall be dealt with as
per Section 205 A of the Act.

187.The Company shall not be responsible for the loss of any

cheque, dividend warrant or postal order sent by post in
respect of dividends, whether by request or otherwise,
at the registered address or the address communicated tg
the office before hand by the member or for any dividend
lost to the member or person entitled thereto by the
forged endorsement of any cheque or warrant or the
fraudulent recovery thereof by any other means.

BOOKS AND DOCUMENTS

BOOKS OF ACCOUNT TO BE KEPT

188.The Directors shall cause to be kept in accordance with

Section 209 of the Act, proper books of account with
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respect to:

a. all sums of money received and spent by the
company and the matters in respect of which the
receipts and expenditure takes place.

b. all sales and purchases of goods by the Company.
c. all the assets and liabilities of the company
INSPECTION BY MEMBERS

89.The Books of Accounts shall be kept at the Registered
Office or at such other place as the Board thinks fit
and shall be open to inspection by the Directors during
business hours.

90.The Directors shall from time to time, subject to the
provisions of Sections 168, 196 and 219 of the Act,
determine- whether and to what extent and at what time
and at what places and under what conditions the
documents and registers or any of them maintained by the
company or which inspection is allowed by the Act, shall
be kept apen for inspection of the members. Till
decided otherwise by the Board such documents and
registers shall be kept open for inspection to the
persons entitled thereto between 11 A.M. to 1 P.M. on
all working Days. No member (not being a Director)
shall have any right to inspection of any account or
book or document of the Company except as conferred by
law or by Act or authorised by the Directors or by
resolution of the company in General Meeting and no
member not being a director shall be entitled to require
or receive any information concerning the Dbusiness,
trading or customers of the company or any trade secret
or secret process of or used by the company.

AUDIT

91.0nce atleast in every year, the books of accounts of the
company shall be examined by one or more Auditor ot
auditors.

APPOINTMENT OF AUDITORS

92.The Company at each annual General Meeting shall appoint
an  Auditor or Auditors to hold office until the
conclusion of next Annual General Meeting and their
appointment, remuneration, rights and duties shall be
regulated by Sections 224 to 227 of the Act.

b

BRANCH AUDIT '

93.Where the Companylhas a branch Office, the provision of
Section 228 of the Act shall apply.
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RIGHTS OF AUDITOR TO ATTEND GENERAL MEETING

194.Al11 notices of and other communications relating to any
General Meeting of the company which any member of the
company is entitled to have been sent to him shall also
be forwarded to the Auditor of the company and the
Auditor shall be entitled to attend any General meeting
and to be heard to any General Meeting which he attends
on any part of the business which concerns him as af
Auditor.

AUDITOR'S REPORT TO BE READ

195.The Auditor's Report shall be read before the company in
Annual General Meeting and shall be open to inspection
by any Member of the Company.

WHEN ACCOUNT TC BE DEEMED TO BE SETTLED

196.Every Balance Sheet and Profit and Loss Account of the
company when audited and adopted by the company in
Annual General Meeting shall be counclusive in respect of
transactions of the company for the rele&tvvant year.

SERVICE OF NOTICE AND DOCUMENTS
SERVICE OF DOCUMENTS AND NOTICE TO MEMBERS

197.The Company shall comply with the provisions of Sections
53, 172 and 190 of the Act as to the serving of notices.

ACCIDENTAL OMISSION NOT TO INVALIDATE

198.The accidental omission to give notice to or the nunon-
receipt of notice, by any member or other person to whonm
it should be given shall not invalidate the proceedings
at the meeting.

TRANSFEREES ETC. BOUND BY PRIOR NOTICE

199.Every person who by operation of law, transfer or other
means whatsoever shall become entitled to any share,
shall be bound by every notice in respect of such share" -
which previously to his name and address being entered
in the register, shall be duly given to the person from
whom he derives his title to such share.

MODE OF SIGNATURE NOTICE VALID THROUGH

200.The signature to any notice to be given by the company
may be written printed or lithographed.

MEMBER DECEASED
201.Any notice or document delivered or sent by post to or

left at the registered address of any member in
pursuance of these Articles shall, notwithstanding such
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member be then deceased and whether or not the company
has notice of his death, be deemed to have been duly
served in respect of any share whether registered solely
or jointly with other person, until some other person be
registered in his stead as the member in respect thereof
and such service for all purposes of the Articles be
deemed a sufficient service of such notice of document
on his or her heirs, executors or administrators and
all person, if any, jointly interested with him or  her
in any such share.

WHEN NOTICE MAY BE GIVEN BY ADVERTISEMENT

202.Any notice required to be given by the company to the

members or any of them and not expressly provided for by
these Articles or by the Act shall be sufficiently
given by advertisement.

HOW TO BE ADVERTISED

203.Any notice required to be or which may be given by

advertisement shall be advertised once in ome or wmore
vernacular newspapers circulating in the neighbourhood
of the registered office.

WHEN NOTICE BY ADVERTISEMENT DEEMED TO BE SERVED

204, Any notice by advertisement shall be deemed to have been

given on the day on which the advertisement shall first
appear.
RECONSTRUCTION

205.0n any sale of the whole or any part of the undertaking

of the <company, the Board or the Liquidators on a
winding up may, if authorised by special resolutiony
accept fully paid or partly paid-up shares, debentures
or securities of any other company, whether incorporated
in India or not either then existing or to be formed for
the purchase in the whole or in the part of the property
of - the company and the Board (if the profits of the
Company permit) or the Liquidators (in a winding up) may
distribute such shares or securities or any other
property of the Company amongst the members without
realisation or vest the same in trustees for them and
any special Resolution may provide for the distribution
or appropriation of cash, shares or other securities,
benefits or property, otherwise than in accordance with
the strict legal rights of the members, contributories
of the such price and in such manner as the meeting may
approve and all holders of shares shall subject to the
provisions of Section 395 of the Act be bound to accept
and shall be bound by any valuation or distribution so
authorised and waive all rights in relation thereto save
only 1incase the company is proposed to be or in course
of Dbeing wound wup and subject to the provision of
Section 494 of the Act as are in capable of being varied
or excluded by these Articles.
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WINDING UP

RIGHT OF PREFERENCE SHARE HOLDER

winding up preference shares will rank as regardg

Capital 1in priority to equity shares, to the extent of

the

paid up value of the said shares but to no other

rights of participating in its assets.

ii.

iii.

ii.

"DISTRIBUTION OF ASSETS IN SPECIE

Subject to the provisions of the Act, if the
Company shall be wound up the liquidator may with
the sanction of a special resolution of . the
company and any other Sanction required by the Act
divide amongst contributories in specie or in kind
the whole or any part of the assets of the company
whether they shall consist of property of the same
kind of not.

For the purpose aforesaid, the liquidator may set
such value as he deems fair upon any property to
be divided as aforesaid and may determined hoy
such division shall be carried out as between the
members of different classes of memebers:

The liquidator may, with the like sanction of =&
special resolution, vest the whole or any part of
such assets in trustees upon such Trusts for the
benefit of the contributories or any of them as
the liquidator shall think fit.

DISTRIBUTION OF ASSETS

In the event of the Company being wound up the
holders of preference shares, if any, shall be
entitled to have the surplus assets available fot
distribution amongst members as such applied in
the first place in repayment to them the amount
paid up on the preference shares held by them

. respectively and any arrears of dividend upto the

commencement of the winding up, whether declared
or not. If the surplus assets available as
aforesaid shall be insufficient to repay the whole
of the amount paid up on the preference shares and
any arrears of dividend, such assets shall be
distributed amonst the holders of preference
shares so that the losses shall be borne by the

‘holders of preference shares as nearly as may be

in proportion to the capital paid up or which
ought to have been paid up on the shares held by
them at the commencement of the winding up and the
arrears of dividend as aforesaid.

The asets, if any available for distribution after
payment to the preference shareholders as

54



aforesaid shall be distributed amongst the holders
of equity shares in proportion to the capital at
the commencement of the winding up, paid or which
ought to have been paid up on the shares in
respect of which they were respectively
registered.

iii. This Article is to be without prejudice to the
right and privileges amongst the holders of
preference shares of different series.

SECRECY

209.5ubject to the provisions of sections 635B of the Act,
every director, manager, auditor, trustee, member of a
committee, officer, servant, agent, accountant or other
person employed in the business of the company shall if
so required by the board before entering wupon his
duties, sign a declaration pledging himself to observe a
strict .secrecy respecting all transactions of the
company with 1its customers and the state of accounts
with indiwviduals and in matter relating thereto and
shall by such declaration pledge himself not to reveal
any of the matters which may come to his knowledge in
the discharge of his duties except when require so to do
by the board or by a court of law and except so far as
may be necessary in order to comply with any of the
provisions in these presents contained.

NO MEMBER TO ENTER THE PREMISES OF THE COMPANY WITHOUT
PERMISSION

210. No member or other person (not being a director) shall
be entitled to visit or inspect any works of the company
or to enter wupon the property of the company or to
inspect or examine the company's premises or properties
of the company without the permission of the board, ot
subject to Articles 191 to require discovery of or any
information respecting any detail of the company's
trading or any matter which is or may be in the nature
of trade secret, mystery of trade, or secret process or
of any matter whatsoever which may relate to the conduct
of the business of the company and which in the opinion
of the directors it will be inexpedient in the interest
of the members of the company to communicate.

INDEMNITY

211.S5ubject to section 201 of the Act, every director,
managing director, manager, secretary or officer of the
company or any person (whether an officer of the company
or not) employed by the company and any person appointed
by the company as auditor shall be indemnified out of
the assets of the company against all liabilities
incurred by him as such director, wmanaging director,
manager, secretary, officer or auditor in defending any
proceedings whether civil or criminal in which judgement
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is given in his favour or in which he is acquitted or 1in
connection with any application under section 633 of the
Act in which relief is granted to him by the court.

212.Save except so for as the provision of these Articlesg

shall be avoided by section 201 of the Act, the Managers
auditors, secretary and other officer and servants for
the time being of the company and trustees (if any) for
the time being acting in relation to any of the affairs
of the company and every one of them and every one of
their executors and administrators shall sustain by
reason of any act done, concurred in or omitted in or
about the execution of their duty or supposed duty in
their respective offices or trusts, except such (if any)
as they shall incur or sustain through or by their own
wilful neglect or default respectively and ncone of them
shall be'answerable for the act, receipts, neglects or
default of the other or either of them or for joining in
any receipt for the sake of conformity or for any
bankers or other persons with whom any moneys or effects
belonging to the company shall be deposited or for
insufficiency or deficiency of any security upon which
any moneys of or belonging to the company shall be
placed or invested or for any other loss, misfortume ot
damage which may happen in the execution of their
respective offices or trust or in relation thereto
unless the same shall happen by or through their owh
wilful neglect or default respectively.
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