No. 11-5595
FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

[N THE OFFICE OF THE REGISTRAR OF COMPANIES,
MAHARASHTRA, MUMBAL

In the matter of
AAMCOL TO0LS LIMITED

1 hereby spprove and signify in writing, under Section 21 of the Companics
Act, 1956 (Act of 1956) read with the Govermment of India, Department of
Compamry Affairs, NotificatonNo. G.SR SOTE dated the 24 June 1985
the change of name of the Compary ©
from AAMCOL TOOLS LIMITED
to JAINEX AAMCOL LIMITED
and Thereby certfy that
AAMCOL TOOLS LIMTED
which was originally incerporated on FIFTEENTH day of APRIL
1947 under the Companies Act, I of 1956 and under the name
ANGLO AMERICAN MARINE COMPANY LIMITED
having duly passcd ncccssary resolution in terms of scction 21 of the Companics
Act, 1956 the name of the seid Compiy ig this day changed to
JAINEX AAMCOL LIMITED

. and this cortificate is issucd pursuant to Section 23(1) of the said Act.

Given under my hand at Mumba tis TWENTYFOURTH of MAY

1=

//
M.V, CHAKRANARAYAN)
Dy. Registrar of Companies,
Maharashtra, Mumbi.

WO :IHOUSAND FIVE.
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_MEMORANDUM‘ OF ASSOCIATION
~ OF

JAINEX AAMCOL LIMITED

The name of the company is . JAINEX AAMCOL LIMITED

II. The Registered Office of the ¢ ..pany will be situated in the Province of
Bombay.

MI. The objects for which the Company is established are :—

1. To acquire and take over as a going concern the business now carried on
in Bombay at Noor-el-Bahar, Carnac Bunder, under the name style and
firm of Anglo American Marine Company and all or any of the assets
and liabilities of the proprietor of that business in connection therewith,
and with a view thereto to enter into the two agreements referred to in
clause 3 of the Company’s Articles of Association and to carry the same
into effect with or without modification.

2. To construct, execute, carry out, equip, improve, work, develop, administer,
manage or control in India and elsewhere public works and conveniences
of all kinds, which expression in this Memorandum includes railways,
tramways, docks, harbours, piers, wharves, canals, reservoirs, embank-
ments, irrigations, reclamations, improvements, sewage, drainage, sanitary,
water, gas, electric light, telephonic, telegraphic and power supply works,
and hotels, warehouses, markets and public buildings, and all other works
or conveniences of public utility and to apply for, purchase, or otherwise
acquire, any contracts, decrees, and concessions, for or in relation to the
construction, execution, carrying out, equipment, improvement, manage-
ment, administration, or control of public works and conveniences, and to
undertake, execute, carry out, dispose of, or otherwise turn to account the
same and to carry on the business of miners, metallurgists, builders and
contractors, engineers, farmers, graziers, shipowners, shipbuilders, mer-
chants, importers and exporters, and to buy, sell, and deal in property
of all kinds. .

3. To carry on the business of a waterworks company in all its branches,
ang to sink wells and shafts, and to make, build and construct, lay down
and maintain reservoirs, watzrworks, cisterns, culverts, filter-beds, main
and other pipes, and appliances, and to execute and do all other works
and things necessary or convenient for obtaining, storing, selling, deliver-
ing, measuring and distributing water, or otherwise for the purposes of
the company.

4. To construct docks with patent and other slips, workshops, . buildings,
machinery, warehouses and other conveniences and to carry on the business
of proprietors of docks, wharves, jetties, piers, warehouses and stores and
of shipowners, shipbuilders, engineers, dredgers, tug-owners, wharfingers,
warehousemen, commission agents, merchants, and any other businesses
which can be conveniently carried on in connection with the above.

* Changed vide Special Resolution

> passed at Extra Ordi s
Meeting held on 11.03.2005. rdinary General
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5. To carry on the business of iron founders mechanical engineers, and manu- -

facturers of agricultural implements and other machinery, tool makers,
brass founders, metal-workers, boiler-makers, millwrights, machinists, and
iron and steel converters, smiths, wood-workers, builders, painters, metal-
lurgists electrical engineers, water supply engineers, gas-makers, farmers,
printers, carriers, and merchants, and to buy, sell, manufacture, repair,
convert, alter, let on hire and deal in machinery, implements, rollint stock,
and bardwares of all kinds, and to carry on any other business (manu-
facturing or otherwise} which may seem to the company capable of being
conveniently carried on in connection with the above or otherwise calcu-
lated, directly or indirectly, to enhance the value of any of the company’s
property and rights for the time being and to carry on any business relat-
ing to the winning and working of minerals, the production and working
of metals, and the production, manufacture, and preparation of any other
materials which may be usefully or conveniently combined with the engi-
neering or manufacturing business of the company, or any contracts under-
taken by the company, and either for the -burpose only of such contracts
or as an independent business and to undertake and execute any contracts
for works involving the supply or use of any machinery, and to carry out
any ancillary or other works comprised in such contracts.

To carry on the business of manufacturers of, dealers in, hirers, repairers,
cleaners of stores and warehousers of motor cars, motor cycles, cycle cars,
motors, scooters, cycles, bicycles, and carriages, launches, boats, vans,
aeroplanes, hydroplanes, and other conveyances of all descriptions (all
hereinafter comprised in the terms “motors and other things') whether
propelled or assisted by means of petrol, spirit, steam, gas, electrical,
animal or other pawer, and of engines chassis, bodies and other things
used for, in, or in connection with motors and other things, and to buy,
sell, let on hire, repair, alter, and deal in machinery, component parts
accessories and fittings of all kinds for motors and other things, and all
articles and things hereinbefore referred to or used, in or capable of being
used in connection with the manufacture, maintenance and working thereof
and to carry on the business of garage keepers and suppliers of and dealers
in petrol, electricity and other motive power to motors and other things
and to carry on the business of mechanical engineers, machinists, fitters,
millwrights, founders, wire drawers, tube makers, metallurgists, saddlers,
galvanizers, japanners, annealers, enamellers, electro platers, painters and
packing case makers.

To establish maintain, and work lines of aerial conveyances between places
to be from time to time selected by the company and to manufacture, buy,
sell, prepare, let on hire and deal in aerial conveyances of all kinds, and
the component parts thereof, and all kinds of machinery and apparatus for
use in connection therewith and to acquire, provide, and maintain hangers,
garages, sheds, aerodromes, and accommodation for or in relation to aerial
conveyances and generally to carry on business as mechanical engineers.

To purchase, charter, hire, build, or otherwise acquire, steam and other
ships or vessels, with all equipments and furniture, and to employ the
same in the conveyaunce of passengers, mails, troops, munitions of war,
live stock, meat, corn and other produce, and of treasure and merchandise -
of all kinds, between such ports in any part of the world as may seem
expedient, and to acquire any postal subsidies and to buy, sell, prepare
for market, and deal in coal, timber, live stock, meat and other merchan-
dise, or produce and to carry on the business of merchants, carriers by
land, water and air, shipowners, warchousemen, wharfingers, barge owners,
lightermen, forwarding agents, underwriters and insurers of ships, goods
and other property, and ice merchants and refrigerating store-keepers.
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To purchase, take in exchange, or otherwise acquire and hold ships and
vessels, or any shares or interests in ships or vessels, and also shares,
stocks, and securities of any companies possessed of, or interested in any,
ships or vessels, and to maintain, repair, improve, alter, seil, exchange, or
fet out to hire or charter, or otherwise deal with and dispose of any ships
vessels, or shares, or securities aforesaid and to carry on all or any of the
busineses of shipowners, stevedores, ship brokers, insurance brokers,
managers of shipping property, freight contractors, carriers by land and
sea, barge owners, lightermen, forwarding agents, ice merchants, refri-
gerating, storckeepers, warehousemen, wharfingers, and general traders and
to insure with any other company or person against losses, damages, risks
and liabilities of all kinds which may affect this company, and also to carry
on the business of marine insurance and marine accident insurance in all
its respective branches and to effect reinsurance and counter insurance.

To establish and maintain lines of steam and other ships between any
ports, which may seem to the company expedient, and generally to trans-
port passengers, mails, troops, munitions of war, live stock, meat, corn and
other produce and treasure and merchandise of all kinds, and to purchase,
charter, hire, build, or otherwise acquire ships and vessels accordingly,
and to obtain postal subsidies and to comply with the terms on which the
same are granted.

To carry on all or any of the following business, that is to say, genera
carriers, railway and forwarding agents, stevedores, warehousemen, bonded
carmen, and common carmen, and any other busineses which can con-
vehiently be carried on in connection with the above.

To apply for and take out, purchase or otherwise acquire any patents,
patent rights or inventions, copyright or secret processes which may be
useful for the company’s objects and to grant licenses to use the same.

To enter into partnership or into any arrangement for sharing or pooling
profits, amalgamation, union of interests, co-operation, joint adventure,
reciprocal concession or otherwise with any person, firm or company carry-
ing on or engaged in or about to carry on or engage, in, any business or
transaction which this company is authorised to carry on or engage in, or
any business undertaking or transaction which may seem capable of being
carried on or conducted so as directly or indirectly to benefit this company.

To amalgamate with any company or companies having objects altogether
or in part similar to those of this company.

To pay for any properties, rights or privileges acquired by the company,
either in shares of the Company or partly in shares and partly in cash,
or otherwise.

pron any issue of shares, debentures, or any other securities of the com-
pany to employ brokers, commission agents and underwriters and to
provide for the remuneration of such persons for their services by payment
in cash or by issue of shares, debentures, cr other securities cf the com-
pany, by the granting of options to take the same or in any other manner
allowed by law.

To procure the incorporation, registration or other recognition of the
company in India and elsewhere and to establish and regulate agencies
for the purpose of the Company’s business, and to apply, or join in apply-
ing to Government, local or Municipal, or other authority or body, for
concessions, orders, rights or privileges that may seem conducive to the
Company’s objects, or any of them, and to oppose any proceedings or
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applications which may seem calculated directly or indirectly to prejudice
the Company’s interests.

To pay all the costs, charges and expenses of and incidental to the promo-
tion, formation, registration and establishment of the Company and the
issue of its capital including any undertaking or other commission, brokers’
fees and charges in connection therewith, and to remunerate (by cash or
other assets or by the allotment of fully or partly paid shares or by a call
or option on shares, debentures, debenture-stock or securities of this or
any other company, or in any other manner, whether out of the Company’s
capital or profits or otherwise) any person, firm or company for service
rendered or to be rendered in introducing any property or business to the
Company or in placing or assisting to place or guaranteeing the subscrip-
tion of any shares, debentures, debenture-stock or other securities of the
Company, or in or about the formation or promotion of the Company or
for any other reason which the Company may think proper.

To eater into any arrangements with any Government or authorities muni-
cipal, local or otherwise that may seem conducive to the Company’s
objects or any of them and to obtain from any such government or autho-
rity any rights, privileges and concessions, which the Company may think
it desirable to obtain and to carry out, execute and comply with any such
arrangements, rights, privileges and concessions.

To borrow or raise money or to receive money on deposit at interest
and to secure the payment of money in such manner as the Company
may think fit, and in particular by the issue of debentures or debenture-
stock perpetual or otherwise whether convertible into shares of this Com-
pany or not and to mortgage, pledge or charge the whole or any part of
the property assets or revenue of the Company present or future, including
its unecalled capital by assignment or otherwise or to transfer or convey
the same absolutely or in trust and to give the lenders powers of sale
and other powers as may seem expedient, and to purchase, redeem, or
pay off any such securities.

To draw, accept and make and to endorse, discount and negotiate bills
of exchange and promissory notes and other negotiable instruments.

To receive money on deposit with or without allowance of interest thereon.

To advance and lend money on such security as may be thought p%oper
or without taking any security therefor.

To invest any moneys of the Company in any form of investment which
may be considered desirable and from time to time vary any. such
investment.

To acquire by subscription, purchase or otherwise, and to accept and
take, hold, or sell shares or stock in any company, society, or undertaking
the objects of which shall either in whole or in part be similar to those
of the Company or such as may be likely to promote or advance the
interests of the Company.

To establish branches and agencies in India and elsewhere and to regulate
and discontinue the same.

To provide for the welfare of the employees and ex-employees of the
Company and the wives, widows and families of such persons by building
or by contributing to the building of chawls or by grants of money, pen-
sions, allowances, bonus, or other payments or by creating and from time
to time subscribing to provident and other funds and by providing or
subscribing towards schools, places of instruction, and recreation, and
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hospitals, and dispensaries, medical and other attendance and other assis-
tance as the Company shall think fit, and to form, subscribe to or other-
wise aid benevolent, religious, scientific, national or other institutions or
objects which shall have any moral or other claims in support or aid by
the company by reason of the locality of its operation or otherwise.

From time to time subscribe or contribute to any charitable, benevolent,
or useful object, of a public character or for any exhibition.

To scll, dispose of, or transfer the business property and undertaking of
the Company or any part thereof for any consideration which the Com-
pany may deem fit to accept and in particular for shares, debentures,
debenture-stock, bonds or securities of any other Company having objects
altogether or in part similar to those of the company, to promote any
other company or companies for the purpose of its or their acquiring all
or any of the property, rights or liabilities of this company or for any other
purpose which may seem calculated to benefit this Company.

To create any reserve fund, insurance fund, dividend, equalisation fund or
any other special fund, whether for depreciation or for repairing improv-
ing, extending, or maintaining any of the property of the Company or for
any other purposes conducive to the interests of the Company.

To place, to reserve or to distribute as dividend or bonus among the
members or otherwise to apply, as the Company may from time to time
think fit, any moneys received by way of premium on shares or debentures
issued at a premium by the Company, and any moneys received in respect
of dividends accrued on forfeited shares and moneys arising from the sale
by the company of forfcited shares or from unclaimed dividends.

To distribute any of the property of the Company amongst the members
in specie or kind but so thdt no distribution amounting to a reduction of
capital be made cxcept with the sanction (if any) for the time being
required by law. '

To do all or any of the matters hereby authorised either alone or in con-
junction with or as factors, trustees or agents of any other companies or
persons or by or through any factors, trustees or agents.

To do all or any of the above things and all such other things as are

incidental or may be thought conducive to the attainment of the above

objects or any of them and either as principals, agents, contractors, trustees
or otherwise and by or through trustees” agents or otherwise and either

alone or in conjunction with others, and so that the word “Company” in

this Memorandum when applied otherwise than to this Company shall

be deemed to include any authority partnership or other body of persons,

whether incorporated or not incorporated, it being the intention that the

objects set forth in each of the several paragraphs of this Clause shall

except where otherwise expressed in such paragraph be independent main

objécts and shall have the widest possible construction and shall be in no

wise limited or restricted by reference to or inference from the terms of
any other paragraphs of this clause or t!ae name of the Company.

IV. The liability of the members is limited.

*V. The Authorized Share Capital of the company is Rs. 3,00,00,000/-
Crores only) divided into 30,00,000 (Thirty lacs) Ordinary

(Rupees Hundred only)

each

* Changed vide Ordinary Resolution passed in Extra Ordinary General Meeting

held on 20.11.1997 — ROC Receipt No.14087 dated 15.12.1997

* Changed vide Ordinary Resolution passed in Annual General Meeting held on

21.09.2007

L3

(Rupees Three
(Equity) shares of Rs. 10/-
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being into several classes and fo attach thereto respectively such preferential,
qualified or special rights, privileges or conditions as may be determined by or
in accordance with the regulations of the Company and to vary, modify or
abrogate any such rights, privileges or conditions in such manner as may for the
time being be provided by the regulations of the Company. '

We the several persons whose names and addresses are subsmbed are desirous of
being formed into a Company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the Capital of the Company set
opposite to our respective names.

i

Address and Number of shares| Witness to the
Names of Subscribers Description taken by each | Signatures of
of Subscribers _Subscriber Subscribers
Ratansey Knaisey Kuona| Noble Chambers, Ardeshir Barjorji
. Parsee Bazar Street, 125 Sutaria,
Fort, Bombay. i Solicitor, Bombay,
A. 8. M. Lingam Botawala Building, :
8, Elphinstone Circle, 25 —do—
For}, Bombay.
Dated this 9th day of April 1947.




THE COMPANIES ACT, 1956.

PUBLIC COMPANY LIMITED BY SHARES

Article of Qssoeiation

OF

JAINEX AAMCOL LIMITED

1. Unless the context otherwise requires words or expressions, interpreta-
tion or interpretations contained in these Articles shall bear the same meaning
as in the Act or any statutory modification thereof in force at the date at which
the Articles become binding on the Company.

The marginal notes hereto shall not affect the construction bereof and in
these presents, unless there be something in the subject or context inconsistent
therewith :—

“The Act” meane th Companies Act, 1957 .3 modified from time to time.
=% “The Company” means Jainex Aamcol Limited.
“The Directors’ means the Directors for the time being or the Company.

“The Board of Directors” or “The Board” means the Board of Direciors
for the time being of the Company.

!
“The Managing Director’” means the Managing Director for the time being
of the Company.

“secretaries and Treasurers’” means the Secretaries and Tressurers for the
time being of the Company.

“Corporation’’ means, the Industrial Development Bank of India and such
other financial institutions other than commercial Banks as may assist the com-
pany for expansion by giving loans, or underwriting share issue or otherwise or
their successors and/for assigns. 3

“The Office”” means the Registered Office for the time being of the Compaay

“Register”” means the Register of Members to be kept pursuant to Section
150 of the Act.
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“The Registrar’” means the Registrar of Companies, Maharashtra.

“The Secretary’” shall include a temporary or Assistant Secretary and any
person appointed by the Board to perform any of the duties of Secretary.

“Dividend”” includes bonus.

“Month’ means calendar month.

“Seal”” means the Common Seal of the Company. '

“Proxy’” includes Attorney duly constituted under a Povi*ér of Attorney.

“In Writing’” and “Written” include printing, lithography and other modes
of representing or reproducing words in a visible form.

Words importing the singular number only include the plural number and
vice versa.

Words importing persons include Corporations.

2. Save as reproduced herein, the regulations contained in Table ‘A’ in the
First Schedule to the Act shall not apply to the Company.

3. Save as permitted by Section 77 of the Act, the funds of the Company
shall not be employed in the purchase of, or lent on the security of, shares of the
company and the company shall not give directly or indirectly any financial assistance,
whether by way of loan, guarantee the provision of Security or ohterwise for the
purpose of or in connexion with any purchase of or subscription for share in the
Company or any company of which it may, for the time being, be subsidiary.

This article shall not be deemed to affect the power of the company to enforce
repayment of loans to members or to exercise 2 liep confesred by Article 33.

SHARES

*4. The Authorized Share Capital of the company is Rs. 3,00,00,000/- (Rupees Three
Crores only) divided into 30,00,000 (Thirty lacs) Ordinary (Equity) shares of Rs. 10/-
(Rupees Hundred only)

each

* Changed vide Special Resolution passed at Annual General Meeting held on
3.9.1990. Form No.25 filed vide ROC Receipt No.9028 dated 17.9.1990

* Changed vide Special Resolution passed at Extra Ordinary General Meeting
held on 20.11.1997. Form No.23 filed on 15.12.1997- ROC Receipt No.14087
dated 15.12.1997

* Changed vide Special Resolution passed in Annual General Meeting held on
21.09.2007
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(2) The Preference Shares shall confer on the holders thereof the right in a
winding-up to the payment of the capital paid up and arrears of dividend
whether earned, declared or not upto the date of commencement of the
winding up in preference to the Ordinary Shares but shall not confer any
further right to participate in the profits or surplus assets of the Company-

(3) The voting rights of the holders of the Preference shares shall be in ac-
cordance with the provisions of Section 87 (2). of the Companies Act,
1956.

(4) Subject to the provisions of Section 80 of the Companies Act, 1956 the
Preference shares shall be redeemable in the manner and subject o the
conditions following:

*(a) The Board may at any time within a period of 10 years from the date
of allotment of the Preference Shares redeem out of any profits or
monies of the Company which may be lawfully applied for the
purpose the whole or any part of the shares at par together with the
arrears of the fixed dividend thereon down to the date of redemption,
provided that such Preference Shares are fully paid up at the time of
redemption

(b) If the Board shall at any time determine to redeem a part only of
the Preference shares for the time being outstanding, the shares to
be so redeemed shall be determined by a drawing to be made at the
Registered Office of the Company in the presence of a representative
of the Company’s Auditors or a Notary Public and at least one of the
Directors of the company, of which not less than 21 days’ notice in
writing shall be given to the holders of the said shares who shall be
entitled to be present at the drawing provided that such notice may
be given by the Company by advertisement published in a newspaper
circulating in the district in which the Registered Office of the Company
is situate,

(c) A redemption shall be made only upon giving to the holders of the
particular shares to be redeemed not less than three months’ previous
notice in writing. Any notice of redemption shall specify the parti-
cular shares to be redeemed, the date fixed for redemption and the
place at which the certificates for such shares are to be presented
for redemption and upon such date each of the holders of the shares
concerned shall be bound to deliver to the company at such place
the certificates for such of the shares concerned as are held by him

'/ in order that the same may be cancelled. Upon such delivery the
Company shall pay to such holder the amount due to him in respect
of such redemption. If any certificate so delivered to the Company
includes any shares not redeemable on that occasion, a fresh certificate
for such shares shall be issued to the holder delivering such certificate
to the company, .

{d) As from the daie fixed for redemption of -a'ny Preference shares,
dividend shall cease to accrue on the shares except on any such
shares in respect of which, upon due presentation of the certificates

* Changed vide Special Resolution passed at Annual General Meeting held on
3.9.1990. Form No. 23 filed vide ROC Receipt No. 3028 dated 17.8.1990.



Allotment of
shares.

Return of
Allotments.

Restriction on
Allotments.

Commission and
Brokerage.

Shares at a
discount.

-
Instalments on
shares to be
duly paid

Liability of mem-
bers registered
jointly in respect
of shares,

Trust ﬁat
recognised.

(41

:E:Iat\i‘ng thereto, pa?ﬁien@_l of the morey-due at such redgg:&p‘ﬁon shall
be refused. = ~

i

. 5. Subject to the provisions of these Articles, the shares shall be under the
control of the Board who may allot or otherwise dispose of the sime to such per-
sons on such terms and conditions, and at such times, as the Board thinks fit and,
if so authorised by the company in General Meeting, give to any person the option
or right to call of any sharés either at par or at 2 premium and for such considera-

~ tion as the Board thinks fit. Provided that, where at.any time (subsequent to the

first allotment of shares) it is proposed to increase the subscribed capital of the
company by the issue of new shares, then subject to the provisions of section 81
(1A) of the Act, the Board shall issue such shares in the manner set out in Section
81(1) of the Act.

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

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

(a) The amount payable on application on each share shall not be less
than 5 per cent of the nominal amount of the share.

1)) The company shall comply with the provisions of sub-section ) of
Section 69 of the Act.

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

9. With the previous authority of the Company in General Meeting and the
sanction of the Court and upon otherwise complying with Section 79 of the Act
the Board may issue at a discount shares of a class already issued.

10. If, by the conditions of allotment of any share, the whole or part of the
amount or issue-price thercof shall be payable by instalments, every such instal-
ment shall when due, be paid to the Company by the person who for the time being
shall be the member registered in respect of the share or by his executor or
administrator, '

11. Members who are registered jointly in respect of a share shall be severally
as well as jointly liable for the payment of all instalments and calls due in respect
of such share. ]

12. Save as hereie otherwise provided, the Company shall be entitled to treat
the member registered in respest of any share as the absolute owner thereof
and accordingly shall not, except as ordered by a Court of competent jurisdiction,
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or as by statute required, be bound fo recognise any equitable or other claim to
cr interest in such share on the part of any other person.

13. Shares may be registered in the name of any person, company or other
body corporate. Not more than four persons shall be registered jointly as mem-
bers in respect of any share.

CERTIFICATES

14. The certificates of title to shares and duplicates thereof when necessary
shall be issued, as per provision contained in Companies (Issue of Share Certificate)
Rules 1960, under the Seal of the Company and shall bear the autographic signa-
ture of at least two Directors, and the Secretary or some other person appointed
by the Board for this purpose. Provided, however, that at least one Director
should be a Director other than the Managing Director.

15. Every member shall be entitled free of charge to one certificate for all
the shares of each class registered in his name, or, if the Board so approves to
severzl certificates each for one or more of such shares. Unless the conditions of issue
of any shares otherwise provide, the Company shall within three months after the
allotment of any of it shares save in the case of issue against letters of acceptance
or of renunciation or within two months after the receipt of any application for
the registration of transfer of any of its shares, as the case may be, complete and
have ready for delivery the certificates of such shares. Every certificate of share
shall specify the name of the person, or the names of the persons, as the case may
be, in whose favour the certificate is issued, the number and denoting numbers
of the shares in respect of which it is issued and the amount paid up thereon and shall
otherwise comply with the form and other requirements which may be prescribed
under Section 84 (4) of the Act. In respect of any shares held jointly by several
persons, the Company shall not be bound to issue more than one certificate and
delivery of the certificate to one of several joint-holders, shall be sufficient delivery
to all such holders.

16. Subject to the provisions of Section 84 of the Act, if any certificate be
worn out or defaced, then, upon production thereof to the Board, the Board may

order the same to be cancelled and may issue a new certificate in lien thereof. If -

any certificate be lost or destroyed, then upon proof thereof to the satisfaction
of the Board, and on such indemnity as the Board may deem adequate being
given and payment of out of pocket expenses incurred by the Company in investi-
gating evidence, a new certificate in lieu thereof shall be given to the party entitled
to the shares to which such lost or destroyed certificate shall relate, and for every
such new; certificate there shall be paid to'the Company a fee of Rs. 2/- or such
smaller fee as the Board may determine. The Company may charge such fee,
if any, not exceeding Rs. 2/- per certificate issued on splitting or consolidation of
share certificates or in replacement of share certificates torn or defaced as the
Board thinks fit. Provided that no fee shall be charged 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 transfers bave been fully utilised.

JOINT-HOLDERS OF SHARES

17. Where two or more persons are registered as the holders of any share,
they shall be deemed to hold the same as joint-holders with benefit of survivorship
subject to the following provisions:
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(@) The Company shall not be bound to register more than four persons
as the joint-holders of any share.

(b) On the death of any one of such joint-holders, the survivor or sur-
vivaors shall be the only person or persons recognised by the Com-
pany as having any title to or interest in such share, but the Directors
or Managing Agents may require such evidence of death, as they
may deem fit. e

(¢) Any one of such joint-holders may give effectual receipts for all
Dividends and payments on account of Dividends payable to such
joint-holders.

(d) Only the person, whose name stands first in the register as one of
the joint-holders of any share, shall be entitled to delivery of the
certificate relating to such share or to receive notices from the
Company, and any notice given to such person, shall be deemed
notice to all the joint-holders.

(¢) Any one of several registered holders of any share may vote at any
meeting either personally or by proxy as if he were solely entitled
thereto, and if more than one of such joint-holders be present at any
meeting either personally or by proxy, then that one of the said
persons so present, whose name stands prior in order on the register
in respect of such share, shall alone be entitled to vote in respect
thereof. Several executors or administrators of a deceased member
in whose name any share stands, shall for the purpose of this
Article be deemed joint-holders thercof.

CALLS

18. 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 unpzaid on the shares held by them respectively, and not by the condition
of allotment thereof made payable at fixed times, and each member shall pay the
amount of every call so made on him to the persons and at the times and place
appointed by the Board. A call may be made payable by instalments and shall be
deemed to have been made when the resolution of the Board authorising such call
was passed.

19. No call shall exceed one-fourth of the nominal amount of share, or be
made payable withizc one month after the last preceding call was payable. Not
less than fourteen days, notice of any call shall be given specifying the time and
place of payment and to whom such call shall be paid.

20. If the sum payable in respect of any call or instalment be not paid on
or before the day appointed for payment thereof, the member for the time being,
in respect of the share for which the call shall have been made or the instalment
shall be due, shall pay interest for the same at the rate of 12 per cent per annum
from the day appointed for the payment thereof to the time of the actual payment
or at such lower rate (if any) as the Board may determine.

21. If by the terms of issue of any share or otherwise any amount is made
payable at any fixed time or by instalments at fixed times, whether on account of
the amount of the share or by way of premium, every such amount or instalment
shall be pavable as if it were a call duly made by the Board and of which due_notice
had been given and all the provisions herein contained in respect of call shall relate
to such amount or instalment accordingly.
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22. On the trial or hearing of any action or suit brought by the Company
against any member or his representatives to recover any debt or money claimed
to be due to the Company in respect of his share, it shall be sufficient to prove that
the name of the defendant is, or was, when the claim arose, on the Register as a
member, or one of the members in respect of the share for 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 the appointment of the Board who made any
call, nor any other matter whatsoever, but the proof of the matters aforesaid shall be
conclusive evidence of the debt.

23. The Board may, if it thinks fit, receive from any member willing to advance
the same, all or any part of the money due upon the share held by him
beyond the sums actually called for, and upon the money so paid or satisfied in
advance, or so much thereof as from time to time exceeds the amount of the calls
then made upon the share in respect of which such advance has been made, the
Company may pay interest at such rate not exceeding 6 per cent per annum as the
member paying such sum in advance and the Board agrees upon. Money so paid
in excess of the amount of calls shall not rank for Dividends or participates in profits.
The Board may at any time repay the amount so advanced upon givip g to such mems=
ber not less than three months’ notice in writing.

24. A call may be revoked or postponed at the discretion of the Board.

FORFEITURE AND LIEN

25. If any member fails to pay any call or instalment on or before the day
appointed for the payment of the same, the Board may at any time thereafter during
such time as the call or instalment remains unpaid serve a notice on such member
Tequiring him to pay the same, together with any interest that may have accrued
and all expenses that may have been incurred by the Company by reason of such
non-payment.

26. The Notice shall name a day (not being less than fourteen days from
the date of the notice) and a place or places on and at which such call or instal-
ment and such interest and expenses as aforesaid are to be paid. The Notice shall
also state that in the event of non-payment at or before the time, and at the place
appointed, the shares in respect of which such call was made or instalment is payable
will be liable to be forfeited.

27. If the requisitions of any such notice as aforesaid be not complied with
any share in respect of which such notice has been given may, at any time, there-
after, before payment of all calls or instalments, interest and expenses, due in respect
thereof, be forfeited by a resolution of the Board to that effect. Such forfeiture
shall include all Dividends declared in respect of the forfeited shares and not actually
paid before/the forfeiture.

28. 'When any share shall have been so forfeited, notice of the resolution
shall be given to the member in whose name it stood immediately prior to the for-
feiture and an entry of the forfeiture, with the date thereof, shall forthwith be made
in the Register, but no forfeiture shall be in any manner invalidated by any omission
in neglect to give notice or to make such entry as aforesaid.

29. Any share so forfeited shall be deemed to be the property of the Company,
and the Board may sell, re-allot or otherwise dispose of the same in such manuer
as it thinks fit.

30. The Board may, at any time before any share so forfeited shall have been
sold, re-allotted or otherwise disposed of, annul the forfeiture thereof upon such
conditions as they think fit.
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31. A person whose shares have been forfeited shall cease to be a member
in respect of the forfeited shares, but shall, notwithstanding, remain liable to pay,
and shall forthwith pay to the Company, all calls or instalments, interest and
expenses, owing upon or in respect of such shares at the time of the forfeiture,
together with interest thereon, from the time of forfeiture until payment at 12 per
cent per annum and the Board may enforce the payment thereof, or any part
thereof, without any deduction or allowance for the value of the shares at the time
of forfeiture, but shall not be under any obligation to do so. The liability of such
person shall cease if and when the Company shall have received payment in full
of all such moneys in respect of the shares.

32. A duly verified declaration in writing that the declarant is a Director of
the Company, and that certamn shares in the Company have been duly forfeited
on a date stated in the declaration shall be conclusive evidence of the facts herein
stated as against all persons claiming to be entitled to the shares and such declara-
tion and the receipt of the Company for the consideration, if 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 shall not be bound to see to the application of the purchase
money, nor shall his title to such shares be affected by any irregularity or invali-
dity in the proceedings in reference to such forfeiture, sale or disposition.

33. The Company shall have a first and paramount lien upon all shares not
been fully paid up registered in the name of each member (whether solely or
jointly with others) and upon the proceeds of sale thereof for moneys called or
payable at a fixed time in respect of such shares whether the time for the payment
thereof shall have actually arrived or not and no equitable interest in any share
shall be created except upon the footing and condition that Article 12 hereofis
to have full effect. Such lien shall extend to all Dividends from time to time
declared in respect of such shares. Unless otherwise agreed, the registration of a

transfer of shares shall operate as a waiver of the Company’s lien, if any, on
such shares.

34, For the purpose of enforcing such lien, the Board may sell the shares
subject thereto in such manner as they think fit, but no sale shall be made until
such time for payment as aforesaid shall have arrived and until notice in writing
of the intention to sell shall have been served on such member, his executor or
administrator or his committee, curator bonis or other legal representative as the
case may be and default shall have been made by him or them in the payment of
the moneys called or payable at fixed time in respect of such shares for seven days
after the date of such notice.

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

36. Upon any sale after forfeiture or for enforcing a lien in purported
exercise of the powers hereinbefore given, the Board may appoint some person
to execute an instrument of transfer of the shares sold and cause the purchaser’s
name to be entered in the Register in respect of the shares sold, and the purchaser
shall not be bound to see to the regularity of the proceedings, nor to the applica-
tion of the purchase money, and after his name has been entered in the Register
in respect of such shares, the validity of the. sale shall not be impeached by any
person, and the remedy of any person aggrieved by the sale shall be in damages
only and against the Company exclusively.
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37. Where any shares under the powers in that behalf herein contained are
sold by the Board and the certificate in respect thereof has not been delivered up
to the Company by the former holder of such shares, the Board may issue a new
certificate for such shares distinguishing it in such manner as they may think fit
from the certificate not so delivered up.

TRANSFER AND TRANSMISSION -

38. Save as provided in Section 108 of the Act, no transfer of shares shall
be registered unless a proper instrument of transfer duly stamped and executed
by or on behalf of the transferor and by or on behalf of the fransferee has been
delivered to the Company together with the certificate, or, if no such certificate
is in existence, the Letter of Allotment of the shares. The instrument of transfer
of any share shall specify the name, address, occupation (if any) and father/
husband’s name of the transferee and the consideration and the transferor shall
be deemed to remain the member in respect of such share until the name of the
transferee is entered in the Register in respect thereof. Each signature to such
transfer shall be duly attested by the signature of one credible witness, who shall
add his address and occupation.

39.  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 partly paid shares 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 and subject to the same conditions as if the
application for registration of the transfer was made by transferee.

40. Every instrument of transfer of shares shall be in the prescribed form
and in accordance with the provisions of Secticn 108 of the Act.

41. Subject to the provisions of Section 111 of the Act, the Board without
assigning any reason for such refusal may, within two months from the date on
which the instrument of transfer was delivered to the Company, decline to register
any Transfer of a share upon which the company has a lien, and in the case of
shares not fully paid up, may refuse to register a transfer to a transferee of whom
the Board do not approve. Provided that the registration of a share shall not be
refused on the ground of the transferor being either alone or jointly with any other
person or persons indebted to the Company on any account whatsoever,

The Board shall also decline to register the transfer of any share, without the
written consent of the Corporation, if so required by the Corporation, under any
agreement with the Company.

42. No transfer shall be made to a minor or person of unsound mind in the
case of shares not fully paid up.

43. Every instrument of transfer shall be left at the office for registration,
accompanied by the certificate of the shares to be transferred or if ne such certi-
ficate is in existence by the Letter of Allotment of the shares and such other
evidence as the Board may require to prove the title of the transferor or his right
to transfer the shares. All instruments of transfer which shall be registered shall
be retained by the Company, but any instrument of transfer which the Board may
decline to register shall be returned to the person depositing the same.

Board may issue
new certificate.

Execution of
transfer, eic.

Application by
Transferor.

Form of Transfer.

In what case the
Board may decline
to register transfar,

N_o transfer to
minor efc,

Transfer to be
left at office.

A T e ey e T L




Pt TR R S S e e R B RT3

e

Notice of refusal
to register
transfer.

Fee on registration
of transfer.

Transmission of
registered shares.

As to survivorship,

As to tiransfer of
share of insane,
minor, deceased, or
Bankrupt members.

(Transmission
Article).

Election under
The Transmission
Article.

Rights of persons
entitlad to share
under the Trans-
mission Article.

[10]

44. If the Board refuse to register the transfer of any shares, the Company
shall, within two meonths from the date on which the instrument of transfer was
lodged with the Company, send to the transferee and the transferor notice of the

. refusal.

45. Unless otherwise determined by the Company in General Meeting no
fee shall be charged for the registration of a transfer or transmission of shares.

46. The executor or administrator of a deceased member (not being one
of several joint-holders) shall be the only person 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
survivor shall be the only person recognised by the Company as having any title
to or interest in such shares, but nothing herein contained shall be taken to release
the estate of a deceased joint-holder from any liability on the shares held by him
jointly with any other person. Before recognising any executor or administrator
the Board may require him to obtain a Grant of Probate or Letters of Adminis-
tration or cther legal representation, as the case may be, from a competent Court
inIndia and having effect in Calcutta. Provided nevertheless that in any case
where the Board in its absolute discretion thinks fit it shall be lawful for the Board
to dispense with the production of Probate of 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 adequate.

47. Any committee or guardian of a lunatic or minor membe1 or any person
becoming entitled to or to transfer shares in consequence of the death or bank-
ruptcy or insolvency of any member upon producing such evidence that he sus-
tains the character in respect of which he proposes to act under this Article or of
his title as the Board thinks sufficient, may, with the consent of the Board (which
the Board shall not be bound 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’”,

48. (1) If the person so becoming entitled under the Transmission Article
shall elect to be registered as a holder of the shares himself, he shall deliver or send
to the Company a notice in writing signed by him stating that he so elects.

(2) If the person aforesaid shall elect to transfer the shares, he shall testify
his election by executing an instrument of transfer of the shares.

(3) All the limitations, restrictions and provisions of these Articles relating
to the right to transfer and the registration of instruments of transfer of shares
shall be applicable to any such notice or transfer as aforesaid as if the death, lunacy,
bankruptcy or insolvency of the member had not occurred and the notice or transfer
were a transfer signed by that member.

49. A person so becoming entitled under the Transmission Article to shares
by reason of the death, lunacy, bankrupicy or insolvency of the holder shall,
subject to the provisions of Article 80 and of Section 206 of the Act, be entitled
to the same dividends and other advantages to which be would be entitled if he
were the registered holder of the shares.

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 shares, and if the notice is not
complied within ninety days, the Board may thereafter withhold payment of all
dividends, bonuses or other moneys payable in respect of the shares, until the require-
ments of the notice have been complied with.
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INCREASE AND REDUCTION OF CAPITAL

50. The Company in general meeting may from time to time increase the
capital by the creation of such new shares and of such amount as may be deemed
expedient.

51. Subject to any special rights or privileges for the time being attached
to any shares in the Capital of the Company then issued, the new shares may,
subject to Section 88 of the Act, be issued upon such terms and conditions, and
with such rights and privileges attached thereto as the general meeting, resolving
upon the creation thereof, shall direct and, if no direction be given, as the Board
shall determine and in particular such shares may be issued with a preferential or
qualified right to dividends and in the distribution of assets of the Company.

52. Before the issue of any new shares, the Company in general meeting
may make provisions as to the allotment and issuc of the new shares, and subject
to Section 81 of the Act in particular may determine to whom the same shall be
offered in the first instance and whether at par or at a premium or, subject to the
provisions of Section 79 of the Act, at a discount ; in default of any such provi-
sion, or so far as the same shall not extend, the new shares may be dealt with as
if they formed part of the shares in the Original Capital, and the provisions of
Article 5 shall then apply.

53. 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 Original Capital and shall be subject to the provisions herein contained
with reference to the payment of calls and instalments, transfer and transmission,
forfeiture, lien and otherwise.

54. 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 snch new shares,
any difficulty shall arise in the apportionment of such new shares or any of them
amongst the members, such difficulty shall, in the absence of any direction in the
resolution creating the shares or by the Company in general meeting, be determined
by the Board.

55. The 'Company may from time to time by special Resolution, reduce its
capital and any Capital Redemption Reserve Fund or Share Premium Account
in any manner and with and subject 1o any incident authorised and consent
required by law.

_ ALTERATION OF CAPITAL
h56. The Company in general meeting may —
ol

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

(b) Sub-divide its existing shares 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 the 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 the shares
so cancelled.
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57. The resolution whereby any share is subdivided may determine that, as
between the holders of the Shares resulting from such subdivision one or more of
such shares shall have some preference or special advantages as regards dividend,
capital voting or otherwise over or as compared with the others or other subject,
nevertheless to the provisions of Sections 87, 88 and 106 of the Act.

58. Subject to the provisions of Sections 100 to 105 inclusive of the Act, the
Board may accept from any member the surrender on such tefms and conditions
as shall be agreed of all or any of his shares.

MODIFICATION OF RIGHTS

59. Whenever the capital of the Company is divided into different classes of
shares, all or any of the rights and privileges attached to each class may, subject to
the provisions of Sections 106 and 107 of the Act or any statutory modification or
re-enactment thereof from time to time and for the time being in force, be varied
with the consent in writing of the holders of not less than three-fourths of the
issued shares of that class or with the sanction of a Special Resolution passed at a
separate meeting of the holders of the issued shares of that class. Provisions of
Section 176 of the Act subject to the modifications contained in Annexure ‘B’ to
the Companies (Central Government’s) General Rules and Forms, 1956, as may be
amended and shall be in force from time to time and all the provisions hereinafter
contained as to general meeting shall mutatis mutandis apply to every such meeting,
except that the quorum thereof shall be two members holding or representing by
proxy one-fifth of the nominal amount of the issued shares of the class. The
Company shall comply with the provisions of Section 192 of the Act as to forward-
ing a copy of any such agreement or resolution to the Registrar.

BORROWING POWERS

60. The Board may, from time to time, at their discret on, subject to the
provisions of Sections 292, 293 and 370 of the Act, raise or borrow and secure the
payment of any sum or sums of money for the purposes of the Company and
may themselves lend to the company on security or otherwise. Provided that the
Bodrd shall not without the sanction of a general meeting, so borrow any sum of
money which will make the amount borrowed by the Company (exclusive of tem-
porary loans obtained from the Company’s bankers in the ordinary course of business
and then outstanding exceed the aggregate for the time being of the paid-up capital
of the Company and its free reserves, that is to say, reserves not set aside for any
specific purpose. Provided that the Board may by a resolution passed at a meeting
delegate to any committee of Directors, the Managing Director or any Principal
Officer of the Company the power to borrow moneys otherwise than on debentures
on such conditions as the Board may prescribe and not exceeding the limit specified
by the Board as to the total amount outstanding at any one time.

61. The Board may raise or secure the repayment of such sum or sums in
such manner and upon such terms and conditions in all respects as it thinks fit,
and, in particular, by the issue of bonds, perpetual or redeemable, debentures or
debenture stock or any mortgage, or other security on the undertaking of the
whole or any part of the property of the Company (both present and future), including
its uncalled capital for the time being.

Provided that so long as any money remains due by the Company to the Cor-
poration under or by virtue of any deed of mortgage and/or hypothecation exe-
cuted in favour of the Corporation by the Company, the Directors or the Company
shall not create or purport or attempt to create without the previous consent in
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writing of the Corporation any charge or mortgage or other encumbrances in
respect of the property and assets mortgaged and charged in favour of the
Corporation.

62. Any debentures, debenture-stock, bonds or other securities may be 1ssued
at a discount, premium or otherwise and with any special privileges as to redemp-
tion, surrender, drawings, allotment of shares, appointment of Directors and other-
wise. Debentures, debenture-stock, bonds and other securities may be made assign-
able free from any equities between the Company and the person to whom the
same may be issued. Debentures, debenture-stock, bond or other securities with a
right of conversion into or allotment of shares shall be issued only with the sanction
of the Company in General Meeting.

63. 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 exe-
cuted by the transferor and transferee has been delivered to the Company together
with the certificate or certificates of the debentures.

64. If the Board refuses to register the transfer of any debentures, the Com-
pany shall, within two months 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.

GENERAL MEETINGS

65. In addition to any other meetings, general meetings of the Company
shall be held within such intervals as are specified in Section 166 (1) of the Act
and, subject to the provisions of Section 166(2) of the Act, at such times and places
as may be determined by the Board. Such General Meetings, shall be called “Annual
General Meetings’ and shall be specified as such in the notice convening the meeting.
All other meetings of the Company shall, except in the case where an Extraordinary
General Meeting is convened under Article 66, be called General Meetings.

66. The Board may whenever it thinks fit call a General Meeting, and it
shall, on the requisition of such number of members as hold at the date of the de-
posit of the requisition not less than one-tenth of such of the paid up capital of
the Company as at that date carried the right of voting in regard to the matter to
be considered at the meeting, forthwith proceed to call an Extraordinary General
Meeting, and in the case of such requisition the following provisions shall apply :—

(1) The requisition shall state the matters for the consideration of which
the meeting is to be called, shall be signed by the requisitionists and
shall be deposited at the office. The requisition may consist of several

"/ documents in like form each signed by one or more requisitionists.

(2) Where two or more distinct matters are specified in the requisition,
the requisition shall be valid only in respect of those matters in
regard to which the requisition has been signed by the member or
members hereinbefore specified.

(3) If the Board does not, within twenty-one days from the date of deposit
of a valid requisition in regard to any matters, proceed duly to call
a meeting for the consideration, of these matters on a day not later
than forty-five days from the date of deposit, the requisitionists or
such of them as are enabled so to do by virtue of section 165(6)(b)
of the Act may themselves call the meeting but any meeting sc called
shall not be commenced after three months from the date of deposits.
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(4) Any meeting called under this Article by the requisitionists shall be
called in the same manner as nearly as possible as thai in which
meetings are to be called by the Board but shall be held at the office.

(5) Where two or more persons hold any shares jointly a requisition or
notice calling a meeting signed by one or some of them only shall,
for the purposes of this Article, have the same force and effect as if
it had been signed by all of them.

(6) Any reasonable expenses incurred by the requisitionists by reason
of the failure of the Board duly to call a meeting shall be repaid to
the requisitionists by the Company and any sum so repaid shall be
retained by the Company out of any sums due or to become due
from the Company by way of fees or other remuneration for their
services to such of the Directors as are in default.

67. The Company shall comply with the provisions of Section 188 of the
Act as to giving notice of resolutions and circulating statements on the requisition
of members.

68. Save as provided in sub-section (2) of Section 171 of the Act, not less
then twenty-one days’ notice shall be given of every Generzl Meeting of the Com-
pany. Every notice of a meeting shall specify the place and the day and hour of
the meeting and shall contain a statement of the business to be transacted thereat.
Where any such business consists of “special business” as hereinafter defined, there
shall be annexed to the notice a statement complying with Section 173(2) and (3)
of the Act.

Notice of every meeting of the Company shall be given to every member of
the Company, to the Auditors of the Company and to any persons entitled to a
share in consequence of the death or insolvency of a member in any manner hergin-
after authorised for the giving of notice to such persons.

Notice of every meeting shall also be given to the Corporation so long as any
money remains due to them as also to the Directors appointed by the Cor-
poration.

The accidental omission to give any such notice to or the non-receipt by any
member or other person to whom it should be given shall not invalidate the pro-
ceedings of the mseting. -

PROCEEDING AT GENERAL MEETINGS

69. The ordinary business of an Annual General Meeting shall be to receive
and consider the Profit and Loss Account, the Balance Sheet and the Reports of
the Directors and of the Auditors, to elect Directors in the Place of those retiring
by rotation, to appoint Auditors and fix their remuneration and to declare divi-
dends. All other business transacted at an Annual General Meeting and all busi-
ness transacted at an Extraordinary General Meeting and at a General Meeting
shall be deemed special business.

70. No business shall be transacted at any General Meeting unless a quorum
of members is present at the time when the meeting proceeds to business. Save
as herein otherwise provided, five members present in person shall be a quorum.

71.  Any Act or resolution which, under the provisions of these Articles or
of 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 these Articles spe-
cifically require such Act to be done or resolution passed by a Special Resolution
as defined in Section 189(2) of the Act.
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72. The Chairman of the Board shall be entitled to take the chair at every
General Meeting. If there be no such Chairman, or if at any meeting he shall
not be present within fifteen minutes after the time appointed for holding such
meeting, or is unwilling to act, the members present shall choose another Director
—as Chairman, and if no Director be present, or if all the Directors present decline
to take the chair, then the members present shall on a show of hands or on a poll
if properly demanded, elect one of their number being a member entitled to vote,
to be Chairman.

73. If within half-an-hour from the time appointed for the meeting, a quorum
be not present, the meeting, if convened upon such requisition as aforesaid, shall
be dissolved; but in any other case it shall stand adjourned to the same day in the
next week, at the same time and place, and if that day is a public holiday, tiil the
next succeeding day which is not a public holiday, or to such other day and at such
time and place as the Board may by notice appoint and if at such adjourned meeting
a quorum be not present within half-an-hour from the time appointed for the meeting,
those members who are present and not being less than two shall be a quorum and
may transact the business for which the meeting was called.

74. Every question submitted to a meeting shall be decided, in the first instance
by a show of hands, and in the case of-an equality of votes, both on a show of hands
and on a poll, the Chairman of the meeting shall have a casting vote in addition
to the vote to which he may be entitled as a member.

*75. At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands, unless a poll is (before or on the declaration
of the result on the show of hands) ordered to be taken by the Chairman either
of his own motion or on a demand made by any member or members present in
person or by proxy and holding not less than one-tenth of the total voting power
in respect of the resolution, or by any member or members present in 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 of not less than Rs. 50,000
has been paid up and unless a pollis so demanded, a declaration by the Chairman
that a resolution has, on a show of hands been carried or carried unanimously,
or by a particular majority, or lost, and an entry to that effect in the Minute Book
of the Company shall be conclusive evidence of the fact, without proof of the
number of proportion of the votes recorded in favour of or against that resolution.

76. (1) If 2 poll be demanded as aforesaid, it shall be taken forthwith on a
question of adpournment or election of a Chairman and in any other case in such
manner and at such time, not being later than forty-eight hours from the time
when the demand was made, and at such place as the Chairman of the meeting
directs, and, subject as aforesaid, either at once or after an interval or adjourn-
ment or otherwise, and the result of the poll shall be deemed to be the decision of
the mee.ing on the resolution on which the poll was demanded. '

(2) The démand of 2 poll may be withdrawn at any time.

(3) Where a poll is to be taken, the Chairman of the meeting shall appoint
two scrutineers, one at least of whom shall be a member (not being an officer or
employee of the Company) present at the meeting, provided such a member is
available and willing to be appointed, to scrutinise the votes given on the poil and
to report to him thereon.

(4) On a poll 2 member entitled to more than one vote, or his proxy or other
person entitled to vote for him, as the case may be, need not, if he votes, use all his
votes or cast in the same way all the votes he uses.

% Changed vide Special Resolution passed at Annual General meeting held on
93.8.1889. Form No.23 filed vide ROC Receipt No. 40722 dated 19.9.1989.
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(5) The demand of a poll shall not prevent the continuance of a meeting for
the transaction of any business other than the question on which a poll has been

demanded.

7H1). The Chairman of a General Mecting 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 meefing from
which the adjournment took place. :

(2). When a mecting is adjourned for thirty days or moré. notice of the ad-
Jjourned meeting shall be given as in the case of an original meeting. Save as
aforesaid and as provided in Article 73 it shall not be necessary to give any notice
of an adjournment or of the business to be transacted at an adjourned meeting.

VOTES OF MEMBERS

78(a). Save as hercinafter provided, on a show of hands, every member
present in person shall have one vote and every person present as a General Proxy
(as defined in Article-83) or as a duly appointed representative of the President
of India or the Governor of a State in accordance with Article 7%(a) or as a
representative of a body corporate in accordance with Article 79(b) shall, if he is
not entitled to vote in his own right, have one vote.

(b). Save as hereinafter provided, on a poll the voting rights of members shall

. be as specified in Section 87 of the Act.

79(a). The President of India or the Governor of a State in the Union of
India, if he is a member of the Company, may appoint a person to act as his
representative at a General Meeting of the Company and such pefson shall be
deemed to be a2 member and shall be entitled to exercise the same rights and
powers including the right to vote by proxy as the President or the Goveérnor,
as the case may be, could exercise as a member of the Company,

(b). Where a Company or a body corporate (hereinafter called “Member
Company”’) is member of the Company, a person duly appointed by resolution
in accordance with provisions of 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 a copy of such resolution duly signed by one
Director of such member Company and certified by him as being a true copy of
the resolutian shall, on being lodged with the Company at the office or on pro-
duction at the meeting, be accepted by the Company as sufficient evidence of the
validity of his appointment,—Such a person shall be entitled to exercise the same
rights and powers, including the right to vote by proxy on behalf of the member
Company which he represents as that member company could exercise, if he
were an individual member of the Ccmpany.

80. Any person entitled, under the Transmission Article 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, at least forty-
eight hours before the time of holding the meeting or adjourned meeting, as the
case may be, at which he proposes to vote he shall satisfy the Board of his right
to transfer such shares, unless the Board shall have previously admitted his right
to vote at such meeting in respect thereof, If any member be a lunatic, idiot or
non compos mentis, he may vote whether by 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 voies by DIOXY.

81. Where there are joint registered holders of any share, any one of such
persons may vote at any mecting either personally or by proxy in respect of such
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share as if he were solely entitled thereto; and if more than one of such joint-
holders be present at any meeting either personally or by proxy, that one of the
said persons so present whose name stands first on the Register in respect of such
share alone shall be entitled to vote in respect thereof. Several executors or
administrators of a deceased member in whose name any share stands shall for the
purposes of this Article be deemed joint-holders thercof.

82. On a poll, votes may be given cither personally or in the case of the
President of India or Governor of a State or a body corporate, by a representative
duly authorised as aforesaid, or by proxy.

83. The instrument appointing a proxy shall be in writing under the hand
of the appointor or of his Attorney duly authorised in writing or if such appointor
is a body corporate, be under its common seal or the hand of its officer or
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 General
Proxy.

A person may be appointed a proxy though he is not a member of the
Company and every notice convening a meeting of the Company shall state this
and that a member entitled to attend and vote at the meeting is entitled to
appoint a proxy to attend and on poll, vote instead of him.

84. The instrument appeinting a proxy and the Power of Attorney or other
authority (if any) under which it is signed, or a notariglly certified copy of that power
or authority, shall be deposited at the office not less than forty-eight hours before
the time for holding the meeting at which the person named in the instrument puor-

‘poIts to vote in respect thereof and in default the instrument of proxy shall not

be treated as valid.

85. A vote given in accordance with the terms of an instrument appointing
a proxy shall be valid notwithstanding the previous death or insanity of the prin-
cipal, or revocation of the instrument, or transfer of the share in respect of which
the vote is given, provided no intimation in writing of the death, insanity, revoca-
tion or transfer of the share shall have been received by the Company at the office
before the vote is given; Provided nevertheless that the Chairman of any meeting
shall be entitled to require 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.

86. Every instrument appointing a Special Proxy shall be retained by the
Company and sball, as nearly as circumstances will admit, be in the form or to the
effect followina:

JAINEX AAMCOL LIMITED

TWa . : being a member of
. / , hereby appoint
“ JAINEX AAMCOL LIMITED (or failing him or
of
failing him of )

as my/our Proxy to attend and vote for me/us, and on my/our behalf at the (Annual
of Extraordinary, as the case may be) Geperal Mecting of the Company to be held
on the day of and at any
Adjournment thereof.
As witness myjour hand(s) this day of
19
Signed by the said
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Provided always that an instrument appointing a Proxy may be in any of the
forms set out in Schedule IX to the Act.

7. No member shall be entitled to exercise any voting right either perso-
nally or by proxy at any meeting of the Company in respect of any shares regis-
tered in his name on which any calls or other sums presently payable by him have
not been paid or in regard to which the Company has, and has exercised, any right

of lien.

88(1). Any objection as to the admission or rejection of vote either, on a
show of hands, or, on a poll made in due time, shall be referred to the Chairman
of the meeting who shall forthwith determine the same, and such determination
made in good faith shall be final and conclusive. -

(2). No objection shall be raised to the qualification of any voter except at
the 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.

DIRECTORS

89. The number of Directors of the Company shall not be less than three
nor until otherwise determined by special resolution, more than twelve.

90. Not less than two thirds of the total number of Directors shall be persons
whose period of office is liable to determination by retirement of Directors by rotation.

91. At the date of adoption of these Articles, the following persons are the
Directors of the Company:—

Chandra Bhanja Deo,
Maharaja of Mayurbhan.

2. Mr. Saroj Kumar Mazumdar.
3. Mr. K. K. Kamath.

1. His Highness Sri Pradeep

92. The Board shall have power at any time and from time to time to appoint
any person as a Director; 2s an addition to the Board but so that total number of
Directors shall not at any time exceed the maximum number fixed by this Article.
Any Director so appointed shall hold office only until the next Annual General
Meeting of the Company and shall then be eligible for re-election,

So long as the Corporation holds any share in the Company by virtue of
their underwriting obligations or any money remains due to them by the Company
under or by virtue of any deed of mortgage and/or hypothecation executed by the
Company, the Corporation shall have and may exercise the right to appoint from
time to time a Director or Directors in the Board of the Company with the same
power and privileges as other Directors but not being subject to Article 94 —holding
of qualification share, Article 90 and 103—Jiability to retire by rotation and Article
107—removal of Directors by resclutions.

Such Directors shall hold office at the pleasure of the Corporation who shall
have the power to remove any OnNc Or mMOIE of them and to appoint any other or
others in his or their place as and when considered necessary. Such appointment
or removal shall be by notice in writing to the Company.

Provided further that if any such Director appointed by the Industrial Deve-
lopment Bank of India is an officer of the Reserve Bank of India or the Industrial
Development. Bank of India, no sitting fee as provided under Article 95(a) shall
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be payable to him but the Company shall reimburse the amount payable under
the rules of the Reserve Bank of India or the Industrial Development Bank of India
on account of travelling, halting allowances and any other expenses to the Director
for attending any meeting of the Board or Commitice of the Company.

93. Unless otherwise determined by the Company in General Meeting a
Director will not be required to hold any qualification Shares.

94, ~Without prejudice to the restrictions imposed by section 266, of the Act,
a Director who is required to hold qualification shares if any, may act as a Director
before acquiring such shares but shall, if he is not already qualified, obtain his quali-
fication Shares within two months after his appointment.

*95(a). The fee payable to a Director for attending a meeting of the Board or
Committee thereof shall be such sum as may be fixed by the Board from time to

time within the limits prescribed by law or approved by the Central Government '
from time to time, _ RO

(b). A Director or Directors who isfare either in the whole-time employment
of the Company or a Managing Director may be paid remuneration either by way
of a monthly payment or at specified Percentage of the net profit of the Company
or partly by one way and partly by the other, provided that except with the approval
of Central Government, such remuneration shall not exceed 5 per cent of the net
profit of cne such Director and if there is more than one such Director 10 per cent
for all of them together.

(c). 1In the case of Director not covered by clause (b) of this Article, whose
remuneration does not include anything by way of monthly payment, the Com-
pany may by special resolution, avthorise the payment to such Director or to all
of them together:

(i) if the company has a Managing or whole time Director or Secretaries
and Treasurers or a Manager, of the commission not exceeding 1 per
cent of the net profits of the Company.

(ii) in any other case of a commission not excezding 3 per cent of the net
profits of the company.

Provided the company in general meeting may with the approval of the Cen-
tral Government authorise the payment of commission at a rate exceeding 1 per
cent or as the case may be 3 per cent of its net profit.

(d). The Directors shall be entitled to be paid reasonable travelling, and hotel
and other expenses incurred in consequence of their attending at Beard and Com-
mittee meetings or otherwise incurred in the execution of their duties as Directors®

96. If any Director, being willing, shall be called upon to perform extra services
or to make any special exertions in going or residing away from Bombay for any
of the purposes of the Company or in giving special attention to the business of the
Company or as a member of a Committee of the Board then, subject to Sections
198, 309 and 310 of the Act, the Board may remunerate the Director so doing either
by a fixed sum or by a percentage of profits or otherwise and such remuneration
may be either in addition to or in substitution for any other remuneration to which
he may be entitled.

97. The continuing Directors may act notwithstanding any vacancy in their
body; but so that if the number falls below the minimum above fixed, the Board

* Changed vide Special Resolution passed at Annual General Meeting held on
23.8.1989. Form No. 23 filed vide ROC Receipt No. 40722 dated 19.9. 1983,
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below the minimum.

98. The office of a Director shall “ipso facto” be vacated if:

@)

(b)
©
@
(e)

(0

()

)

®
6)

(k)
O

he fails to obtain within the time specified in sub-section (1) of Section
270 of the Act, or at any time thereafter ceases to hold, the share quali-
fication, if any, necessary for his appointment; or

he is found to be of unsound mind by a Court of coﬁzpetcnt Jjurisdiction :
or

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

he is convicted by a Court in India of any offence and is sentenced in
respect thereof to 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 others within six. months from the
last date fixed for the payment of the call; or

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 is longer, without obtaining leave of absence frem the Board;
or : :

he, or any firm of which he is a partner, or any private Company of
which he is a Director, accepts a loan, or any guarantee or security for
a loan, from the Company in contravention 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 Court under Section 203 of the

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

by notice in writing to the Company he resigns his office ;or

(m) any office or place of profit under the Company or under any subsidiary

(n)
(o)

of the Company is held in contravention of Section 314 of the Act and
by operation of that Section he is deemed to vacate office; or

he is removed from office in pursuance of Section 388F 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. '

99. Any Director or other person referred to in Section 314 of the Act may
be appointed to or hold any office or place of profit under the Company or under
any subsidiary of the company in accordance with the provisions of Section 314

of the Act.
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100. Subject to the provisions cf Section 297 of the Act, neither shall 2 Director
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 shall any such contract or arrange-
ment entered into by or on behalf of the Company with a relative of such Director,
or a firm in which such Director or relative is a partner or with any other partner
i such firm or with a Private Company of which such Director is 2 member or Direc-

tor, be avoided nor shall any Director so contracting or being such member or so

interested be liable to account to the Company for any profit realized by any such
confract or arrangement by reason of such Director holding office or of the fiduciary
relation thereby established.

101.  Every director who is in any way, whether directly or indirectly, con-
cerned or interested in a contract or arrangement, entered into or to be entered
into, by or on behalf of the Company shall disclose the nature of his concern or
interest at a meeting of the Board as required by Section 299 of the Act. A general
notice, renewable in the last month of each financial year of the Company, that
a Director is a Director or a member of any specified body corporate or 1s 2 member
of any specified firm and is to be regarded as concerned or interested in any sub-
sequent contract or arrangement with that body corporate or firm shall be sufficient
disclosure of concern or interest in relation to any contract or arrangement so made
and after such general notice, it shall not be necessary to give special notice relating
to any particular contract or arrangement with such body corporate cr firm, provided
such general notice is given at a meeting of the Board of the Director concerned
takes reasonable steps to secure that it is brought up and read at the first meeting
of the Board after it is given.

102. No Director shall, as a Director, take any part in the discussion of or
vote on any contract or arrangement in which he is in any way, whether directly
or indirectly concerned or interested, nor shall his presence count for the purpose
of forming a quorum at the time of such discussion or vote. The prohibition shall
not apply to (a) any contract of indemnify against any loss which the Directors or
any of them may suffer by rzason of becoming or being sureties or surety for the
Company; or (b) any contract or arrangement entered into or to be entered info
by the Company with a Public Company, or with a Private Company which is a
subsidiary of a Public Company, in which the interest of the Director consists solely
in his being a Director of such Company and the holder of not more than shares
of such number or value therein as is requisite to qualify him for appointment as
a Director thereof, he having been nominated as such Director by the Company.

ROTATION OF DIRECTORS

103. At each Annual General Meeting of the Company one-third of such of
the Directors for the time being as are liable to retire by rotation or if their number
is not three or a muliiple of three, then the number nearest to one-third shall retire
from office. Provided that subject to the provisions of Section 255 of the Act a
Managing Director shall not, while he continues to hold that office, be subject to
retirement by rotation, and he shall not be reckoned as a Director for the purpose
of determining the rotation of retirement of Directors or in fixing the number of
Directors to retire.

104. The Directors to retire by rotation at every Annual General Meeting
shall be those who have been longest in office since their last appointment, but as
. between persons who became Directors on the same day those to retire shall, in
default of and subject to any agreement among themselves, be determined by lot.
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105. Save as permitted by Section 263 of the Act, every resolution of a General
Meeting for the appointment of a Director shall relate to one named individual
only.

106. The Company at the Annual General Meeting at which a Director retires
by rotation in manner aforesaid may fill up the vacated office by appointing the
‘retiring Director or some other person thereto.

If the place of the retiring Director is not so filled up and the meeting has not
expressly resolved not to fill the vacancy, the meeting shall stand adjourned till the
same day in the next week, at the same time and place, or if that day is a public
holiday, till the next succeeding day which is not a public holiday, at the same time
and place. If at the adjourned meeting also, the place of the retiring Director is
not filled up and that meeting also has not expressly resolved not to fill the vacancy,
the retiring Director shall be deemed to have been re-appointed at the adjourned

¥

meeting, unless:— H

(a) at the meeting or at the previous meeting a resolution for the re-appoint-
© ment of such Director has been put to the vote and lost; or

(b) the retiring Dircctor has by notice in writing addressed to the Com-
pany or the Board expressed his unwillingness to be re-appointed: or

(c) he is not qualified or is disqualiﬁéd for appointment; or

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

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

107. The Company may, subject to the provisions of Section 284 of the Act,
by ordinary resolution of which special notice has been given remove any Director
before the expiration of his peried of office and may by ordinary resolution of which
Special Notice has been given, appoint another person in his stead if the Directcr
so removed was appointed by the Company in General Meeting or by the Board
under Article 108. The person so appointed shall hold office until the date upto
which his predecessors would have held office if he had not been so removed. If
the vacancy created by the removal of a Director under the provision of this Article
is not so filled by the meeting at which he is removed the Board may at any time
thereafter fill such vacancy under the provisions of Article 108.

108. If any Director appointed by the Company in General Meeting vacates
office as a Director before his term of office will expire in the normal course, the
resulting casual vacancy may be filled up by the Board, at a meeting of the Board
but any person so appointed shall retain his office so long only as the vacating
Director would have retained the same if no vacancy had occurred. Provided
that the Board may not fill such a vacancy by appointing thereto any person who
has been removed from the office of Director under Article 107.

#109. No person, not being a retiring Director, shall be eligible for appoint-
ment to the Office of the Director at any general meeting, unless he or some
member intending to propose him has, not less than 14 days before the meeting
left at the Office of the Company a Notice in writing under his hand signifying

his candidature for the Office of Director or the intention of such member to

_propose him as a candidate for that Office, as the case may be along with a deposit
of Rs. 500 or such other sum as may be prescribed by law from time to time, which
amount shall be refunded to such person or as the case may be, to such member,
if the person succeeds in getting elected as a Director.

Changed vide Special Resolution passed at Annual General Meeting held on
23 8. 1988. Form No. 23 filed vide ROC Receipt No. 40722 dated 18.9.1989.
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ALTERNATE DIRECTORS

110. The Board may appoint any person to act as alternate Director for a
Director during the latter’s absence for a reriod of not less than three months from
the State in which meetings of the Board are ordinarily held and such appointment
shail have effect and such appointee, whilst he holds office as an alternate Director,
shall be entitled to notice of meetings of the Board and to attend and vote thereat
accordingly, but he shall not require any qualification and shall ipso facto vacate
office if and when the absent director returns to, the State in which meetings of the
Board are ordinarily held or the absent Director vacates office as a Director,

PROCEEDINGS OF DIRECTORS

111. The Board shall meet together at least once in every three months for
the despatch of business and may adjourn and otherwise regulate its meetings and
proceedings as it thinks fit provided that at least four such meetings shall be held
in every year. Notice in writing of every meeting of the Board shall be given to
every Director for the time bein g in India, and at his usual address in India to every
other Director.

112. A Director may, at any time, convene a meeting of the Board provided
that at least five days’ prior notice to every meeting shall be given to all the Directors
unless they agree to a shorter notice.

113.  The Beard may appoint a Chairman of their meeting and determine
the period for which he is to hold office. If no Chairman is appeinted or if at any
meeting of the Board the Chairman be not present within five minutes after the
time appointed for holding the same, the Directors present shzall choose some one
of their number to be Chairman of such meeting.

114. The quorum for a niceting of the Board shall be determined from time
to time in accordance with the provisions of Section 287 of the Act. If a quorum
shail not be present within fifteen minutes from the time appointed for holding a
meeting of the Board, it shall bz adjourned until such date and time as the
Chairman of the Board shall appoint.

So leng as any money rema ns due by the Company to the Corporat on, the

quorum of a Board meeting shall not be complete unless one of the Directors ap-
pointed by the Corporation is present. Provided that if three days’ notice in writing

- of the meeting has been given to the Directors appointed by the Corporation as

also to the Corporation by registered post, absence of such Directors shali not affect
the quorum. The Corporation may also revoke the right given herein by notice
in writing, to the Company. '

115. A meeting of the Board at which a quorum bs present shall be com-
petent to exercise all or any of the authorities, powers and discretions by or under
these Articles for the time being vested in or exercisable by the Board.

116. Subject to the provisions of Sections 316, 372(5) and 386 of the Act,
questions arising at any meeting shall be decided. by a majerity of votes, and, in
case of an equality of votes, the Chairman shall have a second or casting vote.

117. The Board may, subject to the provision of Act, from time to time and
at any time delegate any of its powers to a Committee congisting of such Director
or Directors as it thinks fit, and may from time to time revoke such delegation. Any
Committee so formed shall, in the exercise of the Powers so delegated conform
to any regulation that may from time to time be imposed upen it by the Board.
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118. The meeting and proceedings of any such Committee consisting of two
or more members shall be governed by the provisions herein contained for regu-
lating the meetings and proceedings of the Board so far as the same are applicable
thereto, and are not superseded by any regulations made by the Board under the
the last preceding Axticle.

119. Acts done by a person as a Director shall be valid nét'withstanding that
it may afterwards be discovered that his appointment was invalid by reason of any
defect or disqualification or had terminated by virtue of any provisions contained
in the Act or in these Articles, provided that nothing in. this Article shall be deemed
to give validity to acts done by a Director after his appointment has been shown
to the Company to be invalid or to have terminated.

120. Save in those cases where a resolution is required by Sections 262, 292,
297, 316, 372(4) and 386 of the Act, to he passed at a meeting of the Board, a re-
solution shall be as valid and effectual as if it had been passed at a meeting of the
Board or Committee of the Board as the case may be, duly called and constituted,
if a draft thereof in writing is circulated, together with the necessary papers, if any,
to all the Directors, or to all the mambers of the Committee of the Board as the
case may b, then in India (not being less in number than the quorum fixed by the
Board or Committee, as the case may be) and to all other Directors or members
of the Committee at their usual address in India and has been approved by such

of them as are then in India or by a majority of such of them as are entitled to vote
on the resolution.

MINUTES

121(1). The Board shall cause Minutes to be duly entered in Book provided
for the purpose.

(a) of the names of the Directors present at each meeting of the Board
: and in the case of each resolution passed at the meeting, the names
of the Directors, if any, dissenting from or not concurring in the resolution;

(b) of all orders made by the Board and Committee of the Board:

(c) of all appointments of Directors and other officers of the Company
and

(d) of all proceedings of general meeting of the Company and of meeting
of the Board and Committees of the Board.

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

Provided that no matter need be included in any such Minutes which the
Chairman of the Meeting, in his absolute discretion, is of opinion—

(a) is, or could reasonably be regarded as, defamatorv of any person
(b) is irrelevant or immaterial to the proceedings; or

(c) is detrimental to the interests of the Company.

(2) Axny such Minutes of any meeting of the Board or of any Committee of
the Board or of the Company in General Meeting, if dated and signed by the
Chairman of the meeting, shall be evidence of the matters stated in such Minutes.
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(3) The Minute Books of General Meetings of the Company shall be kept
at the office and shall be open to inspection by members on business days between
the hours of 11-00 a.m. and 1.00 p.m.

POWER OF DIRECTORS

122, Subject to the provisions of the Act, the control of the Company shall
be vested in the 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 is directed
or required either by the Act or any other statute or by the Memorandum of the
Company or by these Articles or otherwise to be exercised or done by the Com-
pany in General Meeting; Provided further that in exercising any such power to do
any such act or thing, the Board shall be subject to the provisions in that behalf
coniained in the Act or any other statute or in the Memorandum of the Company
or in these Articles, or in any regulations not inconsistent therewith and duly made
thereunder including regulations made by the Compzny in General Meeting but
no regulation made by the Company in General Meeting shall in alidate any prior
act of the Board which would have been valid if that regulation had not been made.

LOCAL MANAGEMENT

123.  Subject to the provisions of the Act the following regulations shail have
effect:—

(I) The Board may, at any time and from time to time, by Power-of
Attorney under Seal, appoint any persons to be the Attorneys of the
Company for such purposes and with such powers, authorities and
discretions (non-exceedin g those which may be delegated by the Board
under the Act) arnd for such period and subject to such conditions as
the Board may, from time to time, think fit; and such appointment may,
if the Board thinks fit, be made in favour of the members or any of the
members of any Local Directorate established or in favour of any Com-
pany or of the members, Directors, nominees, or officers of any company
or firm, or in favour of any fluctuatin g body of persons whether nominated
directly or indirectly by the Board, and any such Power~of—Attomey
may contain such provisions for the protection or convenience of persons
dealing with such Attorneys as the Board thinks fit,

(2) Any such delegates or Attorneys as aforesaid may be authorised by
the Board to sub-delegate all or any of the powers, authorities and
discretions for the time being vested in them.

!

(3) The Company may exercise the powers conferred by Section 50 of the
Act with regard to having an Official Seal for use abroad, and such
powers shall be vested in the Board, and the Company may cause to
be kept in any State or Country ouiside India. as may be permitted by
the Act, a Foreign Register of Members or debentureholders resident
in any such state or country and the Board may, from time to time,
make such regulations as it may think fit respecting the keeping of Foreign
Register, such regulations not being inconsistent with the provisions of
Sections 157 and 158 of the Act; and the Board ma , from time to time,
make such provisions as it may think fit relating thereto and may comply
with the requirements of any local law and shall, in any case, comply
with the provisions of Sections 157 and 158 of the Act.

General Powers of
Company vested in

the Board.

Power of
Attorney.

Sub-delegation.

Seal for
abroad.

Foreign Register.




|

| [26]

i : MANAGING DIRECTORS
1

{

Power io appoint 124. Subject to the provisions of Sections 197A, 267, 269, 316 and 317 of
Managing Director. ) 4 - . .

the Act, the Board may, from time to time, appoint one or more Directors to be
1 Managing Director or Managing Directors of the Company, for a fixed term not
] exceeding five years at a time and may from time to time (subject to the provi-
4l sions 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.

Remuneration  of Provided that subject to the provisions of Sections 309, 310 and 311 of the
Managing Director, 2 3 ; 5 z :
Act, a Managing Director shall, in addition to any remuneration that might be
payable to him as a Director of the Company under these Articles, receive such
additional remuneration as may from time to time be sanctioned by the Company.

lgga‘;ir;in""gfmmcmr 125. Subject to the provisions of the Act and in particular to the prohibi-
tions and restrictions contzined in Section 292 thereof, the Board may from time
to time enirust to and confer upon a Managing Director for the time being such
of the powers exercisable under these presents by the Directors as they may think
fit, and may confer such powers for such time, and to be exercised for such objects
and purposes, and upon such terms znd conditions, and with such restrictions as
they think fit; and they may confer such powers, either collaterally with or to the
exclusion of, and in substitution for 2ll or any of the powers of the Directors in
that behalf; and may from time to time revoke, withdraw, alter or vary all or any
of such powers. :

itz R TR R

SECRETARIES AND TREASURERS

q Power to appoint 126. Subject to the provisions of Section 197A of the Act, the Company may
"‘ iy and  ,hpoint as its Secretaries and Treasurers any firm or body corporate in accordance

- with the provisions of the Act relating to secietaries and treasurers on such terms:
and conditions as may be approved by the Central Government and the Secretaries
and Treasurers shall, subject to the provisions of the Act and these Articles manage
and conduct the business of the Company under the control and supervision of
the Board, whether acting under an agreement or not.

26T ol P A
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THE SEAL

Custody of Seal. 127. The Board shall provide for the safe custody of the Seal and the Seal

shall never be used except by the authority previously given of the Board or a2 Com-
bl mittee of the Board authorised by the Board in that behalf and two Directors at
: least, or one Director and the Secretary of the Company, if any, shall sign every
4 instrument to which the Seal is affixed. Provided that every share certificate shall
be issued under the Seal of the Company and signed according to the provisions of’
the Companies (Issue of Share Certificates) Rules, 1960, or any other provisions
applicable from time to time and if any person authorised under the said provisions
to sign the share certificates is an incorporated company, any individual duly autho-
rised by such incorporated company may sign on its behalf. Provided also that any
i instrument 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 Board to issue the same.

ANNUAL RETURNS

e

Annual Returns. 128. The Company shall comply with the provisions of Sections 159 and.
161 of the Act as to the making of Annual Returns.

T b L
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DIVIDENDS AND RESERVES

129.  The Board may, from time to time, before recommending any dividend,
set apart any and such portion of the profits of the Company as it thinks fit as Reserve
or Reserves to meet contingencies or for the liguidation of any debentures, dehis
or other liabilities of the Company, for equalization of Dividends, for repairing,
improv ing or maintaining any of the property of the Company and for such other
purposes of the Company as the Board in its absolute discretion thinks conducive
to the interests of the Company;: and may, subject to the provisions of Section 372
of the Act, invest the several sums so set aside upon such investments (other than
shares of the company) as they may think fit, and from time to time deal with and
vary such investments and dispose of all or any part thereof for the benefit of the
Company, and may divide the Reserves into such special funds as it thinks fit, with
full power to employ the Reserves or any parts thereof in the business of the Com-
pany, and that without being bound to keep the same separate from the other assets.

130. Al moneys carried to reserve or reserves shall, nevertheless remain and
be profiis of the company applicable, subject to due provisions being made for actyal
loss or depreciation, for the payment of dividend and such moneys and all the other
moneys of the Company not immediately required for the purposes of the Company
may subject to the provisions of Section 370 and 372 of the Act be invested by the
Board in or upon such Investments or securities as they may select or may be used

as working capital or may be kept at any Bank on deposit or otherwise as the Board
may from time to time think proper.

131. Subject to the rights of members entitled to shares (if any) with Pre-
ferential or special rights attached thereto, the profits of the Company which it
shall from time to time be determined to divide in respect of any year or other period
shall be applied in the payment of a Dividend on the Ordinary Shares of the Com-
pany but so that a partly paid up Share shall only entitle the holder with Tespect
thereto such proportion of the distribution upon 2 fully paid up share as the amount
paid thereon bears to the nominal amount of such shares and so that where capital
is paid up in advance of calls upon the footing that the same shall carry interest,
such capital shall not, whilst carrying interest, confer a right to participate in profits,

132, The Company in general meeting may declare a dividend to be paid to
the members according to their rights and interest in the profits and may, subject
to the provisions of Section 207 of the Act, fix the time for payment.

So long as any money remains due by the Company to the Corporation, the
Company shall not without the prior permission in wnting of the Corporation
distribute dividend in excess of the limit fixed by the Corporstion from time to time.

133. No larger dividend shall be declared than is recommended by the Board,
but the Company in general meeting may declare 2 smaller dividend.

134. Subject to the provisions of Section 205 of the Act, no dividend shall
be payable except out of the profits of the Company, or of moneys provided by the
Central or a State Government for the payment of the dividend in pursnance of any

guarantee given by such Government and no dividend shall carry interest against
the Company.

I35. The declaration of the Board as to the amount of the profits of the Com.
pany shall be conclusive.
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136. The Board may from time to time pay to the members such interim
dividends as appear to the Board to be justified by the profits of the Company.

137. The Board may deduct from any dividend payable to any member all
sums of money, if any, presently payable by him to the Company on account of
calls or otherwise in relation to the shares of the Company.

138. Any general meeting declaring a dividend may make a chll 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 made payable at the
same time as the dividend and the dividend may, if so arranged between the Com-
pany and the member, be set off against the call. The meeting may also resolve
that such Dividend be paid wholly or in part by the issue of fully paid up Bonus
shares by capiialisation of profits or reserves of the Company. ;

139. Except to the extent allowed by the Proviso to Section 205(3) of the
Act, Dividend shall only be payable in cash.

CAPITALISATION OF RESERVES

140. Any general meeting may resolve that any moneys, investments or other
assets forming part of the undivided profits of the Company standing to the credit
of any reserve or reserves, or any Capital Redemption Reserve Fund, or in the hands
of the company and available for dividend or representing premiums received on
the issue of shares and standing to the credit of the Share Premivm Account be
capitalised and distributed amongst such of the shareholders as would be entitled
to receive the same if distributed by way of dividend and in the same proportions
on the footing that they become entitled thereto as capital and that all or any part
of such capitalised fund be applied on behalf of such shareholders in paying up
in full any unissued shares, debentures or debenture-stock of the Company which
shall be distributed accordingly or in or towards payment of the uncalled liability
on any issued shares, and that such distribution or pavment shall be accepted by
such shareholders in full satisfaction of their interest in the said capitalised sum.
Provided that anv sum standing to the credit of a Share Premium Account or 2 Capital
Redemption Reserve Fund may, for the purpose of 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.

141. A general meeting may resolve that any surplus moneys arising from
the realisation of any capital assets of the Compauy ot any investments represent-
ing the same, or any other undistributed profits of the Company not subject to
charge for income tax, be distributed among the members on the footing that they
receive the same as capifal.

142. For the purpose of giving effect to any resolution under the preceding
two Articles, the Board may settle any difficulty which may arise in regard to the
distribution as it think expedient and in patticulaxj, may issue fractional certificates,
and may fix the value for distribution of any specific assets, and may determine that
cash payments shall be made to any members upon the footing of the value so fixed
in order to adjust the rights of all parties and may vest such cash or specific assets
in trustees upon such trusts for the persons entitled to the dividend or capitalised
fund as may seem expedient to the Board. Where requisite a proper contract shall
be filed in accordance with Section 75 of the Act, and the Board may appoint any
person to sign such contract on behalf of the persons entitled to the dividend or
capitalised fund, and such appointment shali be effective.
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143. A transfer of shares shall not pass the rights to any dividend declared
thereon tefore the registration of the transfer by the Company.

144. No dividend shall be paid in respect of any share except to the registered
holder of such share or to his order or to his bankers but nothing contained in this
Article shall be deemed to require the bankers of a registered shareholder to make
a separate application to the Company for the payment of the dividend.

'145. Any one of several persons who are registered as the joint-holders of
any share may give effectual receipts for all dividends, bonuses and other payments
in respect of such shares. :

146. Notice of any dividend, whether interim or otherwise, shall be given to
the person entitled to share therein, in the manner hereinafter provided.

147. Unless otherwise directed in accordance with Section 206 of the Act,
any dividend, interest or other moneys payable in cash in respect of shares may be
paid by cheque or warrant sent through the post to the registered address of the
holder or in the case of joint-holders to the registered address of that oné of the
joint-holders who is first named on the Register of members in respect of the joint-
holding or to such person or to such address as the holder or joint-holders, as the
case may be, may direct, and every cheque or warrant so sent shall be made pay-
able to the order of the person to whom it is sent.

148. All dividends unclaimed for one year after having been declared may
be invested or otherwise made use of, by the Board for the benefit of the Company
until claimed and all dividends unclaimed till the claim thereto becomes barred by
law, may be forfeited by the Board for the benefit of the Company, but the Board
may annul the forfeiture wherever they may think proper.

BOOKS AND DOCUMENTS

149. The Board shall cause to be kept in accordance with Section 209 of the
Act, proper books of accounts with respect to:

(a) all sums of money received and expended by the Company and the
matters in respect of which the receipt and expenditure takes place,

(b) all sales and purchases of goods by the Company,
{c) the assets and liabilities of the Company, and
(d) any other particulars as may be required by the Act.

150(a). The books of account shall be kept at the office or at such other
place in India as the Board thinks fit, and shall be open tc inspection by any
Director during business hours. Where the Company has a branch the provisions
of Section 209(2) of the Act shall apply.

(b). The books of account of the Company together with the wvouchers
relevant to any entry in such books of account shall be preserved in good order for a
period of not less than eight years immediately preceding the current year.

151. The Board shall from time to time determine whether and to what
extent, and at what times and places, and under what conditions or regulations
the accounts and books and documents of the Company, other than those referred
to in Article 121(2) and 174 or any of them, shall be open to inspection of
the members not being Directors; and no member (not being a Director) shall
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have any right of inspecting any account or book or document of the Company
except as conferred by law or authorised by the Board or by the Company in general
meeting.

BALANCE SHEET AND ACCOUNTS

152. At every Annual General Meeting the Board shall lay before the Com-
pany a Balance Sheet and Profit and Loss Account made up in accordance with
the provisions of Section 210 of the Act and such Balance Sheet and Account shall
comply with the requirements of Sections 210, 211, 212, 215 and 216 and of Schedule
VI to the Act so far as they are applicable to the Company but, save as aforesaid,
the Board shall not be bound to disclose greater details of the result or extent of the
trading and transactions of the Company than it may deem expedient.

153. There shall be attached to every Balance Sheet laid before the Com-
pany a report by the Board complying with Section 217 of the Act.

* 154. A copy of the Balance Sheet (including the Profit & Loss Ale., the
Auditors Report and every other document required by law to be annexed or
attached to the Balance Sheet) or the salient features of such documents or such
other documents as may be prescribed, shall be sent to, and also be available for
inspection by the Members of the Company and other persons entitled, as

. required by law.

155. The Company shall comply with Secﬁon 220 of the Act as to filing copies -
of the Balance Sheet and Profit and Loss Account and documents required to be
annexed oL attached thereto with the Registrar.

AUDIT

156. Once at least in every year the accounts ot the Company shall be examined
and the correctness of the Balance Sheet and Profit and Loss Account ascertained .
by one or more Auditor or Auditors.

157. The Company at each Annual General Meeting shall appoint an Auditor
or Auditors to hold office until the next Annual General Meeting and their appoint-
ment, remuneration, rights and duties shall be regulated by Sections 224 to 227

of the Act.
158. Where the Company has a branch office the provisions of Section 228
of the Act shall apply.

159. All notices of, and other communications relating to, any general meet-
ing of the Company which any member of the Company is entitled to have sent

_to him shall also be forwarded to the Auditor of the Company; and the Auditor

shall be entitled to attend any general meeting and to be heard at any general meeting
which he attends on any part of the business which concerns him as Auditor.

160. The Auditors’ Report shall be read before the Company in general
meeting and shall be open to inspection by any member of the Company.

161. Every Account of the Company when audited and adopted by the Cdm-
pany in general meeting shall be conclusive except as regards any error discovered
therein within three months next after the adoption thereof. Whenever any such
error is discovered within that period the account shall forthwith be corrected and
thenceforth shall be conclusive subject to the approval of the Company in general
meeting.

i Changed vide Special Resolution passed at Annual General Meeting held on
23.8.1989. Form No. 23 filed vide ROC Receipt No. 40722 dated 19.9.1989.
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NOTICES AND OTHER DOCUMENTS

162(1). A notice ‘or other document may be given by the Company to any
member either personally or by sending it by post to him to his registered address
or (if he has no registered address in India) to the address, if any, within India supplied
by him to the Company for the giving of notices to him.

(2). Where a notice or other document is sent by post:

(2) service thereof shall be deemed to be effected by properly addressing,
prepaying and posting a letter containing the notice of document, pro-
vided that where a member has intimated to the Company in advance
that notices or documents should be sent to him under a certificate of
posting or by registered post with or without acknowledgement due
and has deposited with the Company a sum sufficient fo defray the
expenses of doing so, service of the notice or document shall net be deem-
ed to be effected unless it is sent in the manner intimated by the member;
and

(b) such service shall be deemed to have been effected—

(i) in the case of a notice of a meeting at the expiration of forty-eight
hours after the letter containing the same is posted, and

(1) in any other case, at the time at which the letter would be delivered
in the ordinary course of post.

163. A notice or other document advertised in a newspaper circulating in
the neighbourhood of the office shall be deemed to be duly served on the day on
which the advertisement appears on every member of the Company who has no
registered address in India and has not supplied to the Company an address within
India for the giving of notice to him. Any member who has no registered adaress
in India shall. if so required to do by the Company, supply the Company with an
address in India for giving of notice to him.

164. A notice or other document may be served by the Company ¢n the joint-
holders of a share by serving it on the joint-holder named first in the Register in
respect of the share.

165. A notice or other document may be served by the Company on the per-
sons entitled to a share in consequence of the death or insolvency of a member
by sending it through the post in a prepaid letter addressed to them by name, or
by the title of representatives of the deceased, or assignee of the insolvent or by
any like description, at the address in India supplied for the purpose by the per-
sons claiming to be so entitled, or, until such an address has been so supplied, by
serving it in any manuner in which the same might have been given if death or insolvency
had not occurred.

166. 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 if given by advertisement.

167.  Any notice required to be or which may be given by advertisement shall
be advertised once in one or more newspapers circulating in the neighbourhood
of the office.

168. Any notice given by advertisement shall be deemed to have been given
on the day on which the advertisement shall first appear.
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169. Every person who by operation of law, transfer or other means what-
soever shall become entitled to any share, shall bz bound by every notice in respect
of such share which previously to his name, address being enfered on Register shall
be duly given to the person from whom he derives his title to such share.

170. Subject to the provisions of Article 166, any notice or document deli-
vered or sent by post to or left at the registered address of any member in pursuance
of these Articles shall, nc twithstanding such member be then deceased and whether
or not the Company have notice of his decease, be deemed to have been duly served
in respect of any shares, whether held solely or jointly with other persons, until
some other person be registered in his stead as the holder or joint-holdsr thereof
and such service shall for all purposes of these presents be deemed a sufficient service
of such notice or document on his or her heits, executors or administrators and all
persons, if any, jointly interested with him or her in any such time.

171.  Subject to the provisions of Sections 497 and 509 of the Act in the event
of winding-up of the Company, every member of the Company who is not for the
time being in Bombay shall be bound, within eight weeks after the passing of an
effective resolution to wind up the Company voluntarily or the making of an order
for the winding-up of the Company, to serve notice in writing on the Company
appointing some householder residing in the neighbourhood of the office upon
whom all summons, notices, process, orders and judgements in relation to or under
the winding-up of the Company may be served, and, in default of such nomination,
the Liquidator of the Company shall be at liberty on behalf of such member, to
appoint some such person, and service upcn any such appointee whether appointed
by the member or the Liquidator shall be deemed to be good personal service on
such member for all purposes, and where the Liquidator makes any such appoint-
ment he shall with all convenient speed give notice thereof to such member by adver-
tisement in some daily newspaper circulating in the neighbourheod of the office
or by 2 registered letter sent by post and addressed to such member at his address
as registered in the Register and such notice shall be deemed to be served on the
day on which the advertisement appears or the letter would be delivered in the ordinary
course of the post. The provisions of this Article shall not prejudice the right of the
Liquidator of the Company to serve any notice or other document in any other
manner prescribed by these Articles. -

KEEPING OF REGISTERS AND INSPECTION

172. The Company shall duly keep and maintain at the office, subject to the
provision to Section 163(1) of the Act, in accordarce with the requirements of the
Act in that bebalf, the following Registers:

(1) A Register of Charges pursuant to Section 143 of the Act.

(2) A Register of Members pursuant to Section 150 of the Act, and, when-
ever the Company has more than 50 members, unless such Register of

Members is in a form which itself constitutes an index, an index of members
pursuant to Section 151 of the Act.

(3) A Register of Debenture-holders pursuant to Section 152 of the Act and,
whenever the Company has more than 50 Debenture-holders, unless such
Register of Debenture-holders itself constitutes an index, an index of
Debenture-holders pursuant fo Section 152(2) of the Act.

(4) A Register of Contracts pursuant to Section 301 of the Act.

(5) A Register of Directors, Secretaries and Treasurers, Manager, Managing
Director and Secretary pursuant to Section 303 of the Act.
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(6) A Register of Directors’ Shareholding pursuant to Section 307 of the Act.

(7) A Register of Investments made by the Company in Shares and Deben-
tures of bodies corporate in the same group pursuant to Section 372 of
the Act.

{8) A Register of Investments not held by the Company in its own name pur-
suant to Section 49(7) of the Act.

(%) A Register of Renewed and Duplicate Share Certificate pursuant to Rule
7(2) of the Companies (Issue of Share Certificates) Rules, 1960 or auy
statutery modification or re-enactment thereof for the time being in force.

(10) A Register of Loans etc. made by the Company to companies under the
same management pursuant to Section 370 of the Act.

The Company shall also keep and maintain at the office such of the following
Registers if any, as may, from time to time, be required by the Act: *

(1) A Register pursuant to Section 356 of the Act.
(2) A Register pursuant to Section 357 of the Act.

(3) A Register pursuant to Section 358 of the Act.
(4) A Register pursuant to Section 359 of the Act.

(3) A Register pursuant to Section 360 of the Act.

173.  The Company shall comply with the provisions of Sections 39, 118, 183,
196, 219, 301. 302, 362, 370 and 372 of the Act as to the supplying of copies of the
Registers, deeds, documents, instruments, returns, certificates and books therein
mentioned to the persons therein specified when so required by such persons, on
payment of the charges, if any, prescribed by the said Sections,

174. Where under any provision of the Act, any person whether a member
of the Company or not, is entitled to inspect any register, return, certificate, deed,
instrument or document required to be kept or rhaintained by the Company, the
person so entitled to inspection shall save as provided in Section 163(2) of the Act
be permitted to inspect the same during the hours of 11-30 a.m. and 1-30 p.m. on
such business days as the Act requires them to be open for inspection.

The Company, after giving not less than seven deys’ previous notice by adver-
tisement in some newspapers circulating in the district of the office, close the Register
of members or the Register of Dzbenture-holders as the case may be, for any period
or periods not exceeding in the aggregate forty-five days in each vear but not exceeding
thirty days at any one time.

RECONSTRUCTION

175. COn any sale of the undertaking of the Company, the Board or the
Liguidators on a winding-up may, if authorised by a Special Resolution, 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 whole or in part of the property of the Company, and the Board (if the
profits of the Company permit) or the Liguidators (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

Supply of copies of
Registers, efc.

Inspection of
Registers, ete.

Closure of Registers
of members and
Debenture liolders.

*

Reconstruction.



Secrecy.

No Shareholder to
enter the premises
of the Company

without permission.

Distribution of
assets.

Distribution of
assets in specie.

b e g e e

[34]

Resolution may provide for the distribution or appropriation of the cash, shares
or other securities, benefit or property, otherwise than in accordance with the strict
legal rights of the members or contributories of the Company, and for the valua-
tion of any such securities or property at such price and in such manner as the meet-
ing may approve and all holders of shares shall be bcund to accept and shall be
bound by any valuation or distribution so authorised, and waive zll rights in relation
thereto, save, only in case the Company is proposed to be or is in the course of being
wound up, such statutory rights (if any) under Section 494 of the Act s are incapable-
of being varied or excluded by these Articles.

SECRECY

176. Every Director, Manager, Secretary, Secretaries and Treasurers, Trustee
for the Company, its members or debenture-holders member of a committee, officer,
servant, agent, accountant, or other person employed in or about the business of
the Company shall if so required by the Board before entering upon his duties sign
2 declaration pledging himself to observe a strict secrecy respecting all transactions
of the Company with its customers and the state of accounts with individuals and
in matters 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 required so to,do by the Board or by any general meeting 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 Aricles contained.

Provided that the Directors appointed by the Corporation shall be at liberty
to disclose to the Corporation 2ll matters which comes to their knowledge as such
Director of the Company.

177. No member or other person (not being a Director) shall be entitled to
enter upon 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 or,
subject to Article 151, to require discovery of or any information respecting any
detail of the trading of the Company or any maiter which is or may be in the nature
of a 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
cpinion of the Board, it will be inexpedient in the interest of the members of the
Company to communicate.

WINDING-UP

178. 1If the Company shall be wound up and the assets available for distri-
bution among the members as such shall be insufficient to repay the whole of the
paid up capital, such assets shall be distributed so that as nearly as may be the losses
shall be borne by the members in proportion to the capital paid up or which ought
to have been paid up at the commencement of the winding-up on the Shares held
by them respectively. And if in winding-up, the assets available for distribution
among the members shall be more than sufficient to repay the whole of the capital
paid up at the commencement of the winding-up, the excess shall be distributed
amongst the members in proportion to the capital at the commencement of the
winding, paid up or which ought to have been paid up on the shares held by
them respectively. But this Article is to be without prejudice to the rights of the holders.
of shares issued upon special terms and conditions.

179. If the Company shall be wound up, whether voluniarily or otherwise,.
the liquidators may, with the sanction of a special Resolution, divide among the
contributoeries, in specie or kind, any part of the assets of the Company and may,
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with the like sanction, vest any part of the asseis of the Company in Trustess npon
such trusts for the benefit of the contributories, or any of them, as the lguidators,
with the like sanction, shali think fit.

INDEMNITY

180. Every Director, Manager, Secretary, Secretaries and Treasurers, or
Officer of the Compauy or any person appointed by the Company as Audiior shall
be indemnified out of the funds of the Company against 2]l liability incurrsd by him
as such Director, Manager, Secretary or Officer or Auditor in defending any procesd-
ings, whether civil or criminal, in which judgment is given in his favour, or in whick
ke is acquitted, or in connection with any application under Section 633 of the Act
in which relief is granted to him by the Court.

Indemniy.



