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MEMORANDUM OF ASSOCIATION

OF

Bharat Bijlee Limited ..

[

I.  The name of the Company is “Bhurat Bijlee Limited" * |

o

2 The Registercd Office of the Company will be sitwated in dhe provioee of
Bombay.

3. The objects tor which the Company 15 estahlished are all or any of the
following:-

{1}

2

(3

(4)

{3}

{3

(7

)]

To produce, munufacture, prepare. purchase, import, export and
peoerally o deal in electric motors, fans, meters, dynamos, phonographs,
telephones, lighting sets, accumulators and apparatus, articles, and
goods, now known or that hereafter may be invented. conmected with
the generative or accumulative distribution, supply and cmployment of
electricity or any power that can be used as substitute therefor including
all cables, wires and other atticles.

To manufacture electrical meters, waler meters aod otfher measuring
and testing instroments.

Tor carry on the business ol electricians, electrical engineers, conkraciors,
manufacturers, workers and dealers in clectricity, motive power and
light and any business in which the application of electricily or any
like power or any power that can be used as substitube therefor, ot is oc
may be useful, convenient or ernatental oc any other business ol & like
nature,

To buy, sell, manulacture, repair, convert, aleer, let on hire and deal in
eleetrical and ather machinery, implements and instraments.

Tocarry on the business of electrical and mechanical engineers, founders,
and manufsciurers of machinery, implemenis, wols and instruments.

To carry on any other business whether manufacturing or otherwise
which may seem to the Company capable of being convemently carmied
an in conpection with the ahove or caleulated directly or indirectly 1o
enhance the value of or render profitable any of the Company's property
or rights.

To acquire and undertake the whole or any part of the business, property
and liahilities of any person or company carrying on any business which
the Company is authorised to carey on or possessed of property suitable
for the purmpuses of this Company.

Ta apply for. purchase or otherwise acquire, any patents, brevets
d'invention, licences, concessions, and the like, confecring any
exclusive or nom-exclusive or limited nmiphts to wse of any seoret or

*By a Special Resolotion dated the 3th Apsil, 1'% the Company which was repistered 35 3
privale Company wag comeenied [0 5 pehlic company,




424!

(1

(11

{12}

()

(14

(13)

(16}

('n

other informations as tw any invention which may seem capable of
being used for any of the purpeses of the Company, or the acguisition
of which may scem calculated directly or indieectly o benefit the
Company and to use, cxercise and develop or pramt Jicences in respect
of or otherwise turn 10 account the property, rights or information so
acquired.

To enter into partnership or into gny afrangement for sharing profits,
union or interests, couperation, joint adventure, reciprocal concession
or otherwise with any pcrmly'nr COIPHNY Carying On, engaged in or
about 1o catry on or engage in. any business or transaction which this
Cotmpany is authorised 10 carry on OF engage in or any bosiness or
transaction capable of being conducted so as dicectly or indirectly to
benchit this Company. (And i lend money to, guarantee the contracts
of, or otherwise assist any such person or company, and to take or
otherwise acquire shares and securities of any such company and to
sell, hold, reissue, with or without guarantee ot otherwise deal with the
same.)

To ake or otherwise acquire and hold shares in any other company
having chjects altogether or in part ximilar to thoke of this Company or
carrying on any business capable of being conducied so as directly or
indireetly to benetit this Company and 1o sell them,

To enter oo any arrangements with any governments or authorities,
supreme, municipal, local or otherwise, that may seem conducive to
the Company’s objects or any of them and to obtain from any such
government or authority, any righis, privileges and concessions which
the Company may think desirable to obiain, and to carry out, exercise,
and comply with any such arrangements, rights, priviicges, and
COTCEsSions.

To promote any company or companies for the purpose of acquiring
all or any of the property, rights and Jiabilities of this Company or for
any other purpose which may seem directly oc indirectly caloulated to
benefit this Company.

To promote and take over any company and alse 1o work as agents or
managing agents of any company.

encrally to purchase, take on lease or in exchange, hire or otherwise
acquire any real and personal peoperty, and any rights ot privileges which
the Company may think necessary or convenient For the purposes of its
busingss and in particulat any land, buildings. easements, machinery,
plant, and stock-in-trade,

To consteuct, maintain and alter any buildings or works necessary or
comvenient for the purposes of the Company,

To invest and deal with the moneys of the Company hot immediately
required it such masner as may from tme to time seem expedient.

To lend moseys to such persuns or companies and on such terms as
may seem cxpedient, and in particular to consumers and others having
dealings with the Company and 1o guarantee the performance of
contracts by such persons ot cirmpanies,




(18) Tao guaraniee or become liable for the payment of money or for the
performance of any obligations and penerally to transact all kinds
of guarantee business; also to transact all kinds of trusts and agency
businiess.

{19} To borrow or raise or secure the payment of moneys in such manner as
the Company shall think fit, and in particular by the mortgage legal or
cyuitable of, by the issue of debentures or debentpre stdek, perpelual
or otherwise, charged upon atl or any of the Company’s property, both
present gnd futere, including its uncalled cgl{':ita], and to purchase,
redeem o pay off any such securities,

E

(20} To receive moneys on deposit account, current o otherwise with or
without allowance of interest,

(1) To pay the costs, charges and expenses preliminaty and incidental 1o the
promotion, foundation, extablishment and registration of the Company.

(22) To draw, make, accept, endorse, discount, execute, and issue promissory
notes, bills of exchange, bills of lading, warrants. debentures, and other
oegotiable or transferable instruments.

(23} To sell or dispose of the undertaking of the Company or any part
thereof for such consideration as the Company may think fit and in
particular for shares, debentures, or securities of any other company
huving objects altogether or in part similar o those of this Company.

(24} To well, improve, manage, develop, exchange, lease MmOt gage,
enfranchise, dispose of, tum to account, or otherwise deal with all or
any part of the property and rights of the Company.

{25} To do all or any af the ahove things in any part of the world and as
principals, agents, contractors, ttustees or otherwise and by or through
trustecs, agents, or otherwise and either alone of in conjunction with
others.

A

{26) To amalpamate with any other company having objects attogcther or in
any part similar to those of this Company.

(27) To distribute any of the property of the Company in specie or kind
among the membsers.

{28) To develop and turn to account any land acquired by the Company or
in which it is interested, and in particulsr by laying out and preparing
the same for building purposes, constructing, altering, pulling down,
decorating, maintaining, fitting up and improving buildings, and by
planting paving, draining, framing, cultivating and letting on lease ; .
or building agreements and hy advancing money to and entering into
contracts and arrangements of all kinds wirh huilders and others,

(293 To do all such other things as are incidental or condocive to the Y
attainment of the above objacts, Fn

(30) To subscribe or donate or contribute or guarantee money or otherwise
give assistance for charitable, social, benevolent, religious, scientific
abrects, or for any exhibition, or for any public, peneral or useful
objects.




For BHARAT BIJLEE LIMITED

Com@y Seéretary &

Sr. General Manager - Legal

And is hereby declared that the word “Company™ in this clause shall be deemed
to include any partnership or other body of persons. whether incorporated or not
incorporated, and whether domiciled in British India or elsewhere, and the intention is
that the objects specified in each paragraph of this clause, shall, expect where othcrwise
expressed in such paragraph, be independent of the main obijects, and shall be in no way
limited or restricted by refereuce to or inference from the terms of any other paragraphs
or the name of the Company.

4. The liability of the members is limited.

5. The Authorised Capital of the Company is (Rs. 10,00,00,000/-) (Rupees Ten Crores
only) divided into 2,00,000, (Two Lakhs) 12% Non-convertible Redeenable Cumulative
Preference Shares of Face Value of Rs, 100/~ cach and 1.60,00,000 (One Crore Sixty Lakhs)
Equity Shares of Face Value of Rs. 5/- each as herein after provided and in accardance with
the regulations of the Camgmty and the legistative provision for the time being in force.
Subject to the provisions of the said Act, the shares in the capital of the Company for the
time being. whether original or incressed or reduced may be divided into classes, with
any Preferentisl, deferred, qualified, or other rights, privileges, conditions or restrictions
attached hereto. whether in regard to dividend, voting. return of capital or otherwise.

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

We, the several persons, whose names and addresses are subscribed 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 our respective names.

No. Name, Address and Number of Witness

Description of Sabscriber | shares taken by

Subscriber

1. Mr. Jamnadas K. Gandhi

601E, Vincent Road, ONE.

Matunga, Bombay-19. M. Vajubhai M. Shukla

601E, Vincent Road

2. Mr. Keshavial Magantal Mahmga, Bombay-19

601 E, Vincent Road, ONE.

Matunga, Bombay-19
Dated this Twenty First day of June 1946.

*The Origina) Cspital was Rs. 10,00,000/- divided into 4,500 Ordinary Shares of Rs. 100/-
each and $,500 Preference Shares of Rs. 100/ each carrying cumulative interest at 6% per anoum.
By a special resolution duted 9-6-1958 the 2.800 Prefcrence Shares not taken or agreed to be 1aken
up were cancelled and the authorised capital was reduced 1o Rs, 7.20,000/-

By another Special Resolution also dated 9-6-1958 the authorised capital was increased to
Rs. 10,00,000/- divided into 7,300 Ordamry Shares of Rs. 100/- each and 2,700 Preference Shares
of Rs. 100/- each by the creetion of 2,800 Ordinary Shares of Rs. 100/~ each.

By Rewlutions maosed a1 scperste mectings of Preterence Sharcholders and the Equity
Shareholders respectively on 19-9-1960 the Preference Shares were converted into Equity Shares

By another resolution also dated - 19-9-1960 the Authorised Capital of the Company was
increased 10 Rs. $0,00,000/- divided into 20,000 Equity Shases of Rs. 100/~ each and 30,000
unclassified shares of Rs. 100/- each. By a resolution passed a1 an Extraordinary General Meeting
held on 15-12-1961 20.000 shares out of the unclassified shares were classified as Equity shares of
Rs. 100/~ each, ranking pari passu with the existing Equity Shares of Rs. 100/- each.

By an Ordinary Resolution passed at the 1 7th Annual Gencral Meeting held on 2-12-1963 the
remaining 10,000 unclassificd shares were classificd as equity shares of Rs. 100/- each. By another
resolution pessed at the same mecting the Authorised Capital of the Company was increased 0
Rs. | crore.
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By & Spesinl Resolution pased an 27-11-1973 the Aathonised Capital of the Compaty was
incrosed w Ra. 1,10,00,0004 & vided inta 30,000 9.3% Redoemable Cumulesive Preference Shants
of A3, 100 each and 80,000 Equity Siwares of Re. 100/~ =ach,

By a Sporal Resolwlon passed on Sh Sepuanber 1974, the Authorised Capital of the
Company was increased w Rs. 20000.000 divided imo 30,000 9.3% Redesmable Cunulative
Prefercives Shanss of Rs. L= each, 1,310,000 equity shares of B, 100/- cach and 40,000 unclzss(fied
shares of R W00/ 2ach,

By & Rewslution passed on 4th March 1977, 40,600 unclassified shares of Rs. 1U- each
were clasaified oo equity shares of Ha 100- ek

By 2 Special Rosolution passed on 215t March 1980, the e of dividend on the Redeemabls
Cumulaive Preference sharcs wits insnessed from 9.3% 1o 11%.

By & Specie! Resolution paued on 17th November 1986 (e rete of dividend on the
Redeemable Camilative Preference shapes was increased from 11% 10 15%.

By u Spocial Resolution passed an |7-09-1992 the Authorised Capitel of the Compeny wat
incressed 1o R % crores divided imo 30,000 15% Redeemuble Cumulative Prefereace Shares of
Ry, 100- each und 4, 70,000 2quiry sharzs of Ra, 100/~ aach,

By e Special Resohdion paased on 25-09-1995 the A uthorised Capital of the Compisy wes
tncpeased to Ra 10 crores divided into 30,000 |5% Redeemahle Cumubative Preference Shares of
Rs. 100/~ each and 9,70,000 equity shares of Ry, 100+ each.

By = Special Resalution passed on 11-08- 958 fhe Anthorised Capital was riwlavsifled and
divided fum 2,00,000 12% Non-conviztible Redeemable Cumulative Preference Shares of Rs. 1004
each and AH,000 £quty sharex of Rs. 100/ each.

By  Specinl Resolution passcd on 12-08-2005 the Authoriscd Caprital wis reclassified and
divited int 200,000 12% Noo-convertibte Redeemahle Cumulative Preference Shares of Rs. 1004~
each and $0,00,800 cquity ahures ef Ra. 10¢- ench,

By an Ordinery Resohaion parsod by the Sharchotders of the Company o March 21, 2024,
through Postel Ballot (remote e-voting), the Andworised Capicsl was reclansified and divided inw
200,000, 12% Non-convertible Radesmable Dumunletive Preference Shares of Face Walue of
Ks. 190V~ cach and 1,60,00,000 Equity Shearct of Face Vilue of Rs. 5/ cach.

For BHARAT BWLEE LIMITED

y Secretary &
Sr. General Menager - Logal
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ABSTHACT

OF

Articles of Association

oF '

Bharat Bijleé Limited

L. CONSTITUTION OF THE COMPANY:

Table A not to apply 1
Compeny to be govermned by these Articles 2
Interpretation Clause 3
“Company . Of “This Company” 3
¥ The Companies Act. 19567, “The Said Act” VThe Act” 3
*These presenis” 3
“Dividend” 3
«&hareholders” of “Members” 3
“Register of Members” or "Register” 3
“Executor Of “administrator” 3
“Directoss” 3
1 “Board” 3
wAnditors” 3
“Tn writing™ of “Written” 3
Singular nomber 3
Plural number 3
Gender 3
Persons 3
Words and expressions defined in Companies Act, 1956 3
Marginal Notes and Headings 3

T1. CAPITAL:

Amount of Capital

Rights may be varied

Commission for placing shares

Company not to give financial assistance for purchase
of its own shares

Payment of interest out of capital

Issue of shares at a premium

[ssue of shares at a discoutt

Tssue of redeemable preference shares

Buy Back 10A

wo
[TCRRFLa )

1 Ihw
-

o

o)
G\Qm-lf.h
e e L e R

L. 3%



1Il. SHARES AND SHAREHOLDERS:

Article
Register and index of Members 11
Shares to be numbered progressively 12
Shares at the disposal of Directors 13
Directors may allot shares as fully paid up . 14
Acceptance of shares ) ’ 15
Deposit and call, etc. 10 be a debt payable immediately i . 16
Return of allotment ) 17
Shares may be issued subject to different conditions as to calls 18
Instalments on shares to be duly paid 19
Liability of members n
Liability of joint holders 21
Registered holder only the owner of the shares ) P

[V. CERTIFICATE OF SHARES:
Member's right to certificate of shares 23
May be delivered o zny one of joint holders 24
Issue of new or additional or duplicate cortificats 23
Directors may waive fees 26
Endorsement on certificate b3

V. CALLS ON SHARES:
Directors may make calls 28
Calls may be made by instalments 28
Call to date from resciution 29
Notice of calls 30
Revocation of call a0
Provisions applicable to instalments 3
When interest on call or instalment payable 32
Mongy due to members from the Company may be applied in
payment of call or instalment 13
Part payment on account of calls not to preclude forfeiture M
Proof on tria) of suit for money due on shares 35
Payment of unpaid share capital in advance 36}
Interest may be paid thereon . 36(a)
Priority of payment in case of winding-up I6(a)
VI FORFEITURE OF AND LIEN ON SHARES:

If call or instalment not paid, notice to be given o member kK
Term of notice 3%
In default of payment, shares may be forfeited 39
Motice of forfeiture ai}
Forfeited share to beceme the Company's praperty and may be sold, etc. 41
Forfeiture may be remitted or annulled 42
Members still liable to pay money due, notwithstanding forfeiture 43
Effect of [orfeitore 44
Certificate of forfeiture 45

Tille of the purchaser 45

Fage
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Article Fage

i Company's lien on shares 46 9
4 Lien enforced by sale 47 4
4 Nuotice to be given 47 q
4 Application of proceeds 48 1D
4 Execution of instrument of transfer 5 . 49 i
4 Validity of sale of such shares . 50 10
‘; VIL TRANSFER AND TRANSMISSION OF SHARES:
5 Register of Transfers ' 51 10
5 Instrument of transfer to be cxecuted by wanseror and transferee 52 10
5 Shares to be transferred by an insteument in writing 33 13
5 Death of one or mare foint helders 54 14
5 Title to shares of deceased member - 33 1
Nomination 554 11
Transmission of Securiiies by Nominees 55B 11
5 Registration of person entitled to shares otherwise than by transfer
5 {transmission clavse) 36 L
& Evidence of transmission to be verificd 7 12
6 Rights of such person 58 12
fi Procedure on application for transfer 59 12
Transfer to be left al office with cortificate and with evidence of title 60 12
1] Ditectors may decline to register transfers fil 12
] Transferor to remain holder of shares till transfer registered a2 13
& Registered transfer to remain with Company &3 13
f Fee on transfer or transmission fiud 13
f Transfer Books and Begister may be closed for not more than )
6 45 days in a year 65 13 *
7 The Company not liable for distegarding of any netice prohibiting
registration of # transfer a6 13
T Definitions : Demaltenialisation of Securities BHA 13
7
T V. INCREASE AND REGRGANISATION OF CAPITAL:
7 Company may alter its capital in certain ways 67 16
i Increase of capital by the Company and how carried into effect 68 16
8 On what conditions new shares may be issued 68 16
When o be offered to existing members 63 L6
Increase of capital by the Directors and how carried into effect &9 17
¥ Further issue of capital 70 17
] Share premium account ko be maintained 71 1%
] How far new shares to rank with shares in original capital 72 18
8 Notice of increase of capital 73 18 “
3 Transfer of stock T4 18«
8 Rights of stockholders 75 15
9 Share warrant issued to bearer 76 18
4 Holdet of share watrant not to be a member %6 18
9 Darectors may make rules for issue of fresh share
9

Warrants or coupons 77 14
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[X. REDUCTION OF CAPITAL AND REDEMPTION OF SHARES |

Article Page
Reduction of capital 78 19
Provisions relating to the redemption of preference shares . i 19

&
X. MODIFICATION GF RIGHTS
Power to modify nights . 80 20
Article 80 not to detogate from Company's powers 0 20
X1. GENERAL MEETINGS:
Annual General Meeting . Bl 20
Holding of Annual General Meeting 82 20
Directors may call Extraordinary General Meetings 83{a) 21
Extraordinary General Meeting to be called on requisition 83 21
Length of notice 241 21
Contents of notice R4(2) 21
T Whom notice to be given 543) 21
Omission 1o give notice or non-receipt of notice shall not
invalidate proceedings 84(4) 22
Explanatory Statzments and inspection B0 22
Inspection of documents referred to in the explanatory statement B4(B)(9) 22
Buosiness i be transacted at meetings 85 22
Circulation of member's resolutions 86 23
Certificate conclusive as to the General Meeting having been duly called #7 21
XII. PROCEEDINGS AT GENERAL MEETINGS
Business which may be transacted at meetings 23 23
Quorum of Members RG 23
If quoram not present, when meeting to be dissolved and
when to be adjourned 30 23
Adjourned meeting to transact businesses even if no quoram present U1 23
Chairman of Geperal Meeting 92 2
When chair vacant business confined to election of Chairman 93 21
Chairman with consent of members may adjourn meeting %4 23
Notice of adjournment 95 i
Every tesolution must be proposed and seconded 9% 24
Passing of Resolution by Postal Ballot 96A
Voting to be by show of hands 971} 24
Chairman’s declaration of result of voting by show of hands conclusive oD 24
Poll 98 Mo
B,

Time of taking poll 98(3) 7 S
Poll how to be taken 98(4) 25
Appointment of scrutineers 9R(5) 25
Other business may proceed notwithstanding demand for poll 98(7) 25
Form of demand for poll 98(8) 25

Casting vote of the Chairman 9 25
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==

1
2l
21
21
21

2
2
22
0
23

23

23
23
23
23

24
24

25
25

25

Aricle

Minutes of proceedings of General Meetings, of Board and other meetings  100(1)

Minutes 10 be kept
Presumption to be drawn where minutes duly drawn and signed

XIIl. VOTES OF MEMBERS

Indebied members not to voie : |

. - - .
Preference shareholdzrs have no right to speak ot vote at Gcncgal Meeting

Vote of person of unsound mind

Representation of corporations

Representation of the President and Governor
Voting rights in respect of shares held in trust
Number of votes to which a2 menther is entitled ©
Rights to use votes difterently

Joint holders

Votes of a person entitled 1o a share on ransmission
Prozies

Instrument of proxy to be in wriking

Proxy may demand polt

Instrument of proxy to be deposited at the Registered Office
Custody of the instrument of appeintment

Forms of Proxy

Yote of proxy how far valid

Time for objection to vote

Chairman sole judge of the validity of a vote

XIV. DIVIDENDS AND CAPITALISATION:

The Company in General Meeting may declare a dividend
Powers of Directors to limit dividend

Dividends in proportion to the amount paid up

Capita] advanced on interest nat 10 earn dividends

Dividends out of profits only, and not to carry interest. What to be
deemed profils

Ad-interim dividend

Ne membet to receive dividends while indebted to the company
Retention of dividends until comptetion of transfer under the
transmission ¢lause

Transfer must be registered 1o pass right to dividend

Dividend to be paid to registered holder

Dividend when and how to be paid

Notice of dividends

Production of share certificate when applying for dividends

Any one of joint holders of shares may receive dividends
Unclaimed dividends

Ditectors may remit forfeiture {Deleted)

Dividend and call together

Capitalisation

10023 3)
100{4)

1D1{1}
10142}
12
i93(1)
10302
103¢3)
104
105
16
107
108
£
108
L1}
111
112
113
114
115

L6
7
118
118

119
120
121

122
123(a)
123({b}

124

125

126

127

125

129

130

13112

Page

23
26
26

20
26
b
7
27
2
27
27
29
28
28
28
28
28
23
29
29
29
4

29

kL
30

30
30
30

30
30
3o
30
i
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3
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3l
k)
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XV, ACCOUNTS:

Atticle Fage
Accounts 132 13
[nspection Lo members whes allowed 133 33
Balance Sheet and Profit and Loss Account to be laid hefore mentbers 134 33
Contents of Balance Sheet and Profit and Loss Account ) 135 13
Balance Sheet and Accounts and Report how to be signﬁd | L 36 M
Director's Report - 136 M
Right of members to copies of Balance Sheet and Auditor's Repart (Deleted) 137 4
Copies of Balance Sheet to he flled ’ 138 i4
When accounts to be deemed finally settled 135 4

XVI. AUDAT:
Accounts to be audited 140 a) 34
Aundit of branch office accounts 140xh) 34
Appointment of Auditors 141 34
Auditor's remuneration 14E(6) 35
Provisions as (o reselutions for appointing ot removing Auditors 142 35
Qualifications and disqualifications of Auditors 143 35
Fowers and rights of Audirors 144¢1) 36
Baght of Auditor (o attend Gemeral Meeting 144(3} 38
Duties of Auditors 145 36
Feading and inspection of Auditor’s Report 146 36
XVIL DIRECTORS, THEIR QUALIFCATION AND REMUNERATION:

Nurnher of Directors 147 36
{Change in number of Directors 148 3
Debenture Directors 149 36
Cualifications of Directors L 50 37
Register of Directors etc.. and of Directors Skatcholdings 151 »
Sitting fees ol Directors 152 37
Further remuneration as determined by Gernral Mezting 133(a) ¥
Special remuneration of Directors 153k E¥)
Directors may receive travelling expenses 133(c} i85

XVI1. APFOINTMENT AND ROTATION OF DIRECTORS :

General 154 33

Age limit 15342} 38
Appointment of Dirgctors and proportion 1o retire by rotation 135 K2
Provision regarding Directors retinng by rotation 156 a0
Company may fill up a vacancy 157 o
Maotice of candidature when e be given 153 g N
Consent of Directors to be filed with the Company and Registrar 159 .
Appointment of Directors to be voted on individually 160 40
Direclors may appuint additional Directors 161 41
Fillimg up of casual vacancies 162 41
Appointment of Alternate Director 163 41

Directors may act notwithstanding vacancy 164 41
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XIX. VACATION OF OFFICE BY DIRECTOR.:

Resignation of Directors
Removal of Directors
Vacation of office by Directors

¢

! -
XX. PROCEEDINGS OF DJRECTORS:

Meeting of Directors '
Notice of meetings

Quorom of meetings

Procedure where meeting adjoutned for want of quorum
Power of quorum

When mestings to be convensd

Questions how decided

Chairman of Director's meetings

Directors may appeint Committee

Powers of Committees

Meetings and proceedings of Commirtee how governed
Resoiutions by circular

Validity of acts of Directors

XXI. DIRECTORS' DISQUALIFICATIONS:

Director not to assign office

Loans to Directors, etc.

Director not to hold office of profit

Director may contract with the Company

Disclosure of interest by Director

Interested Director not to participate or vote in Board's proceedings
Ditectors may be directors of compary promoted by the company

XX0. BORROWING POWERS OF DIRECTORS:

Power to bortow

Conditions on which money may be bortowed
Restrictions on borowing powers of Board
Securities may be assignable free from equities
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ARTICLES OF ASSOCIATION
OF

Bharat Bijlee Limited

I. CONSTITUTION OF THE COMPANY , '/
i’

1. BHARAT BULEE LIMITED wus established wiT:l;;' Iin‘lit:’.:vd:I liability in
accordance with and subject to the provisions of the Indian Companies Act, 1913, The
Company was converted ino 2 public company on 30th Apr) 1949, The Companies
Act, 1956 iz now applicable to the Company. But none of the regulations contained in
the Table marked A in Schedule [ to the Companies Act, 1956 shall be applicable o the

Company except s far as the =aid Acr or any modificaton thereof otherwise cxpressly
provides.

2. The regulations for the management of the Company and for the observance
of the members thereof and their representatives shall subject as provided in Aricle 1
and to any exercise of the statutory powers of the Company in reference o the repeal or
alteration of, or addition oo, its regulaiions in the manner prescribed by the Companies
Aet, 1956, be such as are contained m these Articles,

3. In the interpretation of these Articles, the following words and expressions
shall have the foliowing meanings, unless repugnant o the subject or conlext.

“The Company™ or “this Company” means BEHARAT BLILEE LIMITEL established
as aforesaid.

“The Compunies Act, 1956, “the said Act” or “The Act” and reference to any
section or provision thereof respectively means and includes the Companies Act, 1956
{Act [ of 1956) and any statutory modification thereof for the time being in force, and
reference to the section or provision of the said Act or such statetory modification.

“These presents” means and includes the Memorandum and these Articles of
Association, and the regulations of the Company from time to ume in force.

"Dividend” shall includes bonus,

*Definition of shareholder or member given in Article 3 be deleted and the following
be substituted.

“Shereholder” or “Member” means a duly registerad holder from time to time of a
share n the Company and includes the Subscribers: of the Memorandumn of the Company
angd the beneficial ownerfs) ax defined in Clause (a} of Sub-Section (1) of Section 2 of
the Depositories Act, 1996, . :

“Register of Members” or “Register” means the Register of Members to be kept
pursuant ko section 150 of the said Act. '

“Execotor” or “Adminisrator™ means a person who has obtained Probate or Letters
of Administration, as the case may be, from some competent Court having effect in the
State of Maharashtry and shall inelude the holder of a Succession Certificate authonsing
the holder thereof o negotiate or transfer the share or shares of the deceased member
and shall also include the holder of a Certificate grantéd by the Administrator General

of Hombay having jurisdiction in the State of Mabarashtra under Section 31 of the
Administrator General’s Act 1913,
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For BHARAT BILEE LIMITED

ecreiary &
Sr. General Manager - Legal

“Trirectors" Means the Directors for the lime being of the Company or, as the cast
mey be, e Dirtctors asserobled ar a Board,

“Roard" means a Mscting of the Directors duly called and constitubed or as the
case may be, the Directors assembled at 2 Board.

“ Auditers™ means those officers for the time being of the Company,

“In Writing” of “Written™ menas written or printed or partly wrirten and partly
primad or lithagraphed or typewritten or reproduced by any other subntitute for writing,

Word importing the singular sumber include, where the comtext admits or requires,
the plural number.

Words importing the plural number include, where the context admils or reguires,
the singulat nunber.

Words imparting the masculine gender also include the feminine gender,

Words imperting persons shall, where the context requirss include bodies corporate
and companiee g2 well 25 individuals. Subject 25 aforcsaid, any words and expressions
defined in the said Act as modified up to the date on which these Articles become binding
on the Company thall, except whers the subject ar context otherwiss requires, bear the
same meanings in these Articles become binding on the Compamy shall, exeept where the
subject or context otherwise requires, bear the same meanings in these Anticles.

The marginal netes and the headings given in these Articlss shall not affect the
consruction hereof,

IL CAPITAL P

*4_The Authorised Share Capital of the Company s (Rs. 10,00,60,000/-) (Rupees
Ten Croes anly) divided into 2,00.000. (Two Lakhs) 12% Non-gonvertible Redesmable
Cunwlative Preference Shares of Face Value of Rs. 100/~ sach and 1,60,00,000
{Dnie Crore Sixty Lakhs) Equity Shares of Facc Value of Rs. 5/ each ag heretn after
provided and in sccordsnce with the regulatons of the Company and the legislative
prevvision for tha time being in foree. Subject to the provisions of the said Act, the shares
in the capital of the Company for the time being, whether original or increased or reduced
may he divided into clagees, with any Proforeatial, deferred, qualified, or ather rights,
privileges, congitions or restrictions attached hereto. whether in regard o dividend,
voting, return of capital or otherwise.

*The Original Capiial was Bs, HL00,00/- divided inte 4,500 Ordinary ghares of Rs 116/
sach and 5,500 Preferenoe shenss of Re 1000- aach carrying cumulative micrest A B% pet anhum
By a special reselution dated 9-6-1958 the 2,800 Preferencs Sharcs not taken of agreed to be taken
g were cancellzd and the authonised oypital was roduced te Bs. T,20,(0405%

By another Special Resolution also dated 5-6-1958 the suhorised capiial was noreased bo
Bis. 10,00, 0004 divided Inio 7,300 Criinary Shares of Re. 100 cach and 2,700 Preference Shares
of Rs, 100 each by the creatior of 2,800 Ordinary Shares of K, 100+~ cach.

By Resohufons passed =t sepavate meetings of Preference Shprehotders and the Eguite
Sharcholders respectively on 19«9+ 1960 the Preference Shares were cumventsd Inlo Equily Sharcs
Tenking peri passu with the existing squity shars.

By another mesolution also dated 19491960 the Authorzed Capitel of the Company was
increased Lo Rs. S$OL00.000/ divided into 20,000 Equity Shates of Rs. 100~ sach and 30,000
vnclassified shares of Bs. 1= ench. By & resolution passed al an Extrpordinsry General Mecting
bield pm $5+ 12« 1961 0,000 sheres o of the unclassified cheres were classificd as Bquity shares of
B, 104/ each, rankirg per passu with the existing Eqpity shares of Rs, 100 each

By s Ordinory Rescluticn pessed at the 17th Annual General Meeting beld o 2-12-1961 the
remaining 10,000 anciassified shares wore classificd ex equity whares of R, 1004- sach. Py another
resolution passed at the same mesting the Authorised Capital of the Compamy was incressed to
Rz, | crore.

By 1 Specinl Revolution passed on 27-11-1973 the Authorised Capital of the Company wis
incregoed 1o Ka. 1, 10,00 - divided inka 30000 9.3% Redeemalyle Cumulative Trefetence Shares
of s t04 each and $0,000 Equity Shares of Re. 1Mk each,
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Cumukative Preference Shames of Rx. 100/ sach, 1,30,000 aquity shams of Ak, 1004 aach and
40,000 unciaesdled shres of Fa. 100¢- guch, By & resolution passad on 4th March 1977, 40,000
unclasskiad sharas of A 100/ sach were dassifiad Ino aquity ahares of fa. 100/ sach,

EyaSmthuﬂmpuudm21dmmh1mﬂurmn1muunh
Rsdeamabis Cumulalive Prelerance shards was incraased from 2.3%: 1o 11%.

By & Special Resoluticn passed on 17t November 1986 the mbe of dividend on the
Rodeamabis Cumuative Prelenncs shares wad incresed from 11% 13 15%.

By a Spacial Resolution passed on 17-08-1962 the Authorisad Capital of the
Compary was increassd to Py, % crorea divided inko 33,000 15% Redesmabie Cumuisthe
Prolgrence Shames of Rs, 100~ sach and 4.70,000 equity shares o Rs. 100/ sach.

m-wmmmm1mmmwdm
wwtmwnn.1ummimnm1ﬂmmﬂm
Profarsnce Sharee of A, 100/ sach and 9.70,000 oquity shares of As 100/- aach,

ByaSpadHHannn&dmﬂ-MﬂmmMﬂmrﬂdmpﬁw
reclagaified and chvided nto 2,00,000 12% Mon-corvertie Aedeamable Cumulatie
Praferanca Shires of Re. 100/~ sach and B,00,000 aquity share of Be. 100/ sach.

By & Specisl Asectution passed on 12-08-2005 the Authcrised Coapitel was
reclazsifisd and chided [nto 200,000 12% MNoncornerible Recssmabls Cuvargine
Frejarsncs Sharss of Ag 100/ sach and 50,000,000 aquity shares of Aa. 10/ sach.

By a Special Resolution pasased by tha Shareholders of tha Campany on March 21,
204, through Postal Bakiot (remote s-voling}, the Authorsed Capital was reclessfied and
dhvided imto 2.00,000.12% Non-onudine Redesmabla Comuistve Proemnce Shans of
Face Valui of Fs. 100~ aach and 1,80,00,000 Equity Shams of Face vaiue of Re 5/- pach.

If and whenever the Capital of the Company is divided into shares of different classes,
Mﬁmdmﬂmhcmmuvmmmm,ﬂmdmwu
surrendersd es provided by the Articles of Association of by the terms of iusue, but not
further or otherwise.

5. The Company mey 1 &Y THME PIY & COMImission to any person in cansideration
of his subscribing, or egrecing to subscribe (whether absolutely or conditionally) for any
shares in or dsbentures of the Company, o pEOSUTiNg ar egresing to procure subseriptions
(whether absalute or conditional} for any stere in or debentures of the Compeny, and
the provisions of section 76 of the said Act shall be cbserved and complied with. Such
ommission shall not excesd 5 per cont of the price at which the shares are issued or 2172
per cent of the price a1 which such debemures are issued, or by the wilotment of shams.
Nothing berein or in section 76 contained thall affect the power of the company 1o pay
such brokerage 45 it has heretafore been lawfUl for 3 company o pay.

6. Facepr us provided by the Axt, the Company shall not. except by a redustion
of capital under the pravisions of sections 100 & 104 or sechion M2 of the said Act, buy
its own shares or give, whether directly or indirectly, and whether by means of & loan,
guarantee, provision of security or otherwise any finaacial assistance for the purpose of or
in connection with a purchase or subscription ade of to he made by any persan of or for
ary shares in the Company or in its holding company.

7. Wheme any shares are issued for the purpose of raising maney to defray the
expenses of the construction of any work or ailding ar the provision of uny plant, which
carnot be made profitshle for » lengthy petiod, the Company may pey intefest on =0
much of that shere capitel ks is For the time being paid up, for the period, at the rae, and
subject to the corditions and restrictions provided by section 208 of the aaid Act and may
charge the sarmie 1o capital as part of the cost of constraction of the work of building ar the
provision of the plant. The Articles relming to dividends shall, where the context permits,
apply 1o interest paid under this Aricle.

£ The Company shall have power o issuc shares B a premium and shell duly
comply with the provisions of section 78 of the said Act and Articie 71 hereof,

9. The Company shall have power in accordance with i provisions of section 79

of the said Act under the authotity of a resalition of the company sanctiond by the Court

to issue shares at & discount. .

For BHARAT BIJLEE LIMITED .

Conpafylacreiary &
Sr. General Manager - Legal
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10. The company may, subject o the provisions of section 80 of the said Act,
issue preference shares which are or at the gption of the company are to be liable to be
redeemed and may redeem such shares in any manner in the said section provided and
may issug shares up to the nominal amount of the shares redeemed or to be redesmed as
provided in sub-section 4 of the said Section. Where the Company has issued redeemable
preference shares the provisions of the said section shall be complied with. The manner
in which such shares shall be redeemed, shall be prpvided by Article 7% unless the terms
of issue otherwise provide. . :

!

10A. “Notwithstanding anything contathed in these Articles bur subject to the
provisions of Section 77A and Section 778 of the Confpanics Act, 1956; the Company
may purchase its own shares or other specified securities (hereinafier referred to as
*Buy-back”) in accordance with the provision of Section 774 of the Comparies Act, 1956
and the Rules/Regulations/Guidelines made thereunder by the Central Government/SEBI
or any other Statutory body(ies) in this behalf™.

III. SHARES AND SHAREHOLDERS

11. The Register and Index of Beneficial Owners maintained by Depositary
under Section 11 of the Depositories Act, 1996 shall aiso deemed to be the Register and
Index of Members for the purpose of the Companies Act, 1938 and any amendment or
re-enactment thereot,

12. The shares in the capital shalt be aumbered progressively according Lo their
several classes, provided that nothing contained herein shall apply to shares held with a
Depository.

13. Subject to the provisions of sections 42, 89 o 75 and 76 (2) of the said Act
and of these Articles, the shares in the capital of the Company for the time being shall be
under the control and ar the disposal of the Directors, who may allet or otherwise dispose
of the same or any of them to such persons, in such proportions, and on such terms and
conditions, and at such times, and either at par or premium or {subject 1o compliance
with section 79 of the said Act) at a discount as they may from fime to ttme think fit and
proper. and with power with the consent of the Company in General Meeting to give to
any persons the call of any sharex, either at par or at premium, or (subject as aforesaid)
at 4 discount, and for such time and for such consideration, as the Directors think fit
Provided that option or right to call of shares shall not be given 1o any person except with
the sanction of the Company in General Meeting,

i4. Subject as aforesaid the Direclors may allol and issue sharex in the capital
of the Company as payment or part-payment for any property sold or transterred, goods
or machinery supplied or for services tendered to the Company in the conduct of its
business; and shares which may be so allotted may be issued as fully paid-up shares, and
if 50 issued, shall be deemed o be fully paid-up shares.

15, Anapplication signed by or om behalf of an applicant for shares in the Company
agreeing to become member and followed by an allotment of any shares therein, shall be
an acceptance of shares within the meaning of these Articles; and every person who thus
ot otherwise accepls any shares or agrecs to becomne member of the Company and whose
name is entered in its Register of Members shall, for the purpose of these Articles, b a
memnber of the Company. .

16. The money (if any) which the Directors shall, on the allotment of any shares
being made by them require or ditect to be paid by way of deposit, call or otherwise, in
respect ot any shares allotted by them, shall, immediately on the inscription of the name
of the allottee in the Regisier of Members as the hulder of such shures, become a debx

B
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due ke and recoverable by the Company from the allontes thereof, and shall be paid by
him accordingly.

17. The Directors shall case to be made the relurns as 1o all allotrments from
time 1o time made in accordance with the provisions of section 75 of the said Acl

18,  Subject to the provisions of sections 21 and 92 of the said Act the Company
may make arrangements on the ixsue of shares of a difference bepween the holders of
such shares in the amount of calls o be paid and the time of pgyment af such calls.

19, If. by the condinions of allotment of any shares_{the whole or part of the
amount or issue price thereof shatl be payable by instalments, every such instalment shatl,
whetn due, be paid to the Company by the persons who for the time being and from time
to time shall be the registered holder of the shures or his legal representative,

20. Every membez, or his executors or administeators or other representatives,
shall pay o the Company the portion of the capital represented by his share or shares,
which may, for the time being, remain unpaid theréon, in such amounts, at such time or
times, and in such manner, as the Directors, shell, from time to time, in accordance with
the Company's regulations, require or fix for the payment thereof.

21, [If any share stands in the names of two or more petsons all the joint-holders
of the share shall be severaily ax well as jointly liable for the payment of the deposits,
instaiments and calls doe in respect of such shares, and for all incidents thereof according
to the Company’s regolations; bot the person first named in the Register shall as regards
service of notice, and all other matters connected with the Company, except the transfer

of the share and any other matter by the said Act or hereln otherwise provided, be deemed
the sole holder thereof.

22, Save as herein or by law otherwise expressly provided, the Compeany shall
be entitled to treat the registered holder of any shares as the absolute owner thersof, and
aceordingly shall not, except as ordered by a Cowt of competent jurisdiction, or as by
statute required be bound to recogmise any tusts whatsoever or equitable contingent,
fumure, partial or other claim to or interest in such share on the part of any other person
whether or not it shall have expressed or implied notice thereof, and save as aforesaid,
on nolice of any trust, express, unplied, or constructive shall be entered on the Register,
or be receivable by the Registrar; the Directors shall, however, be at liberty, at their sole
discretion, to register any share in the joint names of any two or more persans, and the
surviver or survivors of them.

IV. CERTIFICATES OF SHARES

23, Every member or allottee of shares shall be entitled, unless such member or
allottee opis to hold shares with a deposilory, without payment, 1o receive one certificate
for the share or shares registered in his name, under the Common Seal of the Company
and in such form as the Directors shall prescribe or approve, specifying the number and
the denoting number or numbers of the share or shares in respect of which it is issued and
the smount paid up thereon. Such certificate shall be issued and signed in accordance with
the provisions of the Companies ([ssue of Centificates) Rules 1960 or any modifications
thereof or other rules for the time being in force in that behalf. The certibicages shall be
iseued within three months after allotment or within two months from the registration of
transfer unless the conditons of issue otherwise provide,

24, A certificate of shares registered in the names of two or more persons unless
otherwive directed by them in wriling may be delbivered to any one of them on behalf of
them all.
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25. The Directors may issug additional or special cerificates and may issue new
certificates in piace of a certificate which is worn out, defaced, lost, destroyed, filled up
or otherwise whenever they think At upon such terms ax to indeminity, payment of costs
or otherwise and on payment of such fee no exceeding Rupee one per certificate as the
Directors may think fit, Provided that no fee shall be charged for the issue of new
certificates in replacement or those which are old, decrepit, wom oul, or where cages on
the reverse for recording transfers have been fully atilised, A cestificate may be renewed
or 4 duplicate of the certificate may be issued if ;sud!l certificate,

{a) is proved w have been lost, or jf !
(by Thaving been defaced or mutilated or torn is sprrendered to the
Company

The manner of issue or renewal of a certificate or issue of a duplicate thereof, the
form of a centificate (original or renewed) or of a doplicate thereof, the particulars o be
entered in the register of members or in the register of renewed or duplicate certificates
the form of soch registers. the fee on payment of which, the terms and conditions, if
any (including tenns and conditions as o evidence and indemnity and the payment of
ocut-of-pocket expenses incurred by the company in investigating evidence) on which a
certificate may be renewed or a duplicate therecf may be issued, shall be such 85 may be
prescribed by the Rules made under the Act,

26. The Directors may waive payment of any fee generally or in any particular case,

27. Every endorsement upen the certificate of any share in favour of any
transferee thereof shall be sipned by a Director, Secretary or some person for the time
being anthorised by the Diirectors in that behalf.

¥. CALLS ON SHARES

2R Subject wo the provisions of section 91 of the said Act the Direciors may, from
time to time by means of rexolutions passed at meetings of the Board make such calls as
they may think fit upon the members [n respect of moneys unpaid on the shares held by
them respectively whether on account of the nominal value of the shares or by way of
premium and not by the conditions of allotment thereof made payable al hixed times, and
each member shall pay the amount of every call so made on him to the persons and at the
times and places appointed by the Directors, A call may be made payable by instalments.
bore thun one call may be made by one resolution of the Board of Ditectors.

29. A call shall be deemed to have been made at the time when the resolution of
the Directors authorizing such call was passed and may be made payable by Members on
the Register of Members on a sulsequent date ta be fixed by the Directors,

30.  Fourteen days notice af least of every call made payable otherwise thun on
allotment shall be given by the Company in the manner hereinafier provided for the
giving of notices specifying the time and place of payment, and the person to whom soch
call shall be paid. Provided that before the time for payment of such call the Direcyors
may by notice given in the manner hereinafter provided revoke the same. The Dhrectors
may, from time to time, at their discretion, extend the oime fixed for the payment of any
call, and may extend such time as to all or any of the members who, from residence al
a distance or from other cause, the Directors may deem fairly entitled to such extension;
but no member shall be entitled o any such extension, except as a matter of grace a_nd
favour. A cgll may be revoked or postponed at the diseretion of the Board.

31, If by the lerms of issue of any share or otherwise any amount is payable at
any fized 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 payable as

2
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if it were a cail duly made by the Directors and of which due notice had been given,
and all the provisions harein contained in respect of calls shall relate to such amount or
instalments sccordingly.

32. If the sum payable in respect of any call or such other amount or inslalments
be not paid on or before the day appointed for payment thereof or any extension thereof
as aferesaid, the holder for the time being of the share, in respect of which the call shall
have been made, or such amount or instalment shall be due, sHall pay interest for the
same from the day appointed for the payment thereof to the'time of actual payment, st
such rate not exceeding nine per cent, as shall from time to tifne be ﬁxid by the Directors.
Nething in this Article shall however, be deemed to make it compulsory on the Directors
to demand or recover any such interest, and the payment of soch interest wholly or in
part, may be waived by the Directors if they think fit to do so.

33, Any money due from the Company o a member may, without the consent
and not withstanding the objection of such members, be applied by the Company in
or towards the payment of any money due from him to the Compuny for calls or
otherwize,

34, Neither a judgement nor a decree in favour of the Company for calls or other
moneys due in respect of any shares nor any part payment ot satisfaction thereunder nor
the receipt by the Company of a portion of any money which shall from time to time be
due from any member to the Company in respect of his shares, either by way of principal
or interest, nor any indulgence granted by the Company in respect of payment of any
such meney, shall preclude the forfeiture of such shares as hereinafter provide.

35. On the trial or hearing of any action or suit brought by the Company
against any member or his representatives ko recover any moneys claimed to be due to
the Company for any call or other sum in respect of his shares, ir shall be sufficient
to prove that the name of the member in respect of whose shares the money is sought
to be recoverad, appears entered on the Register of Members as the holder, or one of
the holders, at or subsequent to the date at which the money songht to be recovered,
is alleged to have become duc, of the shares in respect of which such money is sought
to be recoversd, and that the amounl claimed is not encered as paid in the Books of
the Company or the Repisier of Members and that the resclution making the call is
duly recorded in the minute book. and that notice of such call was duly given to the
member or his tepresentatives issued in pursnance of these presents; and it shall not
be necessary to prove the appointment of the Directors who made such call, nor that
a quorum of Directors was present at the Board at which such call was made, nor
that the meeting at which such call was made was duly convened or constituted, nor
any other matier whatsoever, but the proof of the maters aforesaid shall be conclusive
of the debt, and the same shall be recovered by the Company against the member or
tis representatives from whom the same is sought to be recovered, unless it shall be
proved, on behalf of such member or his representatives, against the Company that the
name of such member was improperly inseried in the register, or that the moncy songht
lo be recovered has actually been paid.

36. (a) The Directors may if they think fit, receive from any member willing to
advance the same, either in money or maney's worth the whole or any part of the amount
remaining unpaid on the shates held by him beyond the sum actvally called up and upon
the money so paid or satisfied in advance, or so much thereof, as from time to time and
at any time thereafter exceeds the amount of the calls then made upon and due in respect
of the shares on account of which such advances have been made, the Company may
pay or allow interest at such rate as the member paying such advance and the Directors
agree upon; provided alwayy that if al any time afier the payment of any such money
the rate of interest so agreed to be paid always that if at any time after the payment of
any such money the rare of interest so agreed to be paid to any such member appears
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to the Directors to be excessive, it shall be lawful for the Directors from time to dme o
tepay to such shares, unless there be an express agreement to the contrary, and after such
repayment such member shall be lizbie to pay, and such shares shall be charged with the
payment of all future calls as if no such advance had been inade, provided also that if
at any time after the payment of any money so paid in advance, the company shall go
into liguidation, either voluntary or otherwise, before the full amount of the money =g
advanced shall have become due by the member to the, company for instalments or calls,
or in any other manner, the member making sugh advance shall be entitled {as betwsaen
himself and the other members) to receive back from the Company the full balance of
such moneys rightly due to him by the company in priority to any payment to menibers
on acoount of capilal. 1

(b  The member making such advarce shall not, however, be entitled o
ary woting rights in respect of the moneys so advanced by him untii the same would, but
for such payment. become presently pavable.

¥1. FORFEITURE OF AND LIEN ON SHARES

3. N any member fails 1o pay any meney doe from him in respect of any call
made or amount or instalment as provided in Aricie 31 oo or before the duy appointed
for payment of the same, of any such extension thereof ax aforesaid or any interest due on
such call or amount or instalment or any expenses that may have been incumred thereon,
the Drirectors or any person anthorised by them for that purpose may, at any time thereafter,
during such time as such money remains unpaid, scrve a notice i the manner here in alter
provided for the serving of notice such member or any of his legal representatives or any of
the persons entitled to the share by transmission, requiring payment of the money payabie
in respect of such share, ropether with such interest and all expenses (legal or otherwise).

38 The notice shall name a day (not earlier than the expiration of fourtcen days
from the date of the notice) and a place or place on or before and at which the money due
ax aforesaid is to be paid. The notice shall also state thar in the event of the non-payment
of such money al or before the time and the place appointed, the shares in respect of which
the same s owing will be liable to be forfeited.

39, If the requirements of anv such notice as aforesaid are not complied with,
every or any share in respect of which the notice is given may, at any time thereafter
before payment of all calls or amounts or instalments, interest and expenses due io respect
thereaf, be forfeied by a resolution of the Directors to that effect. Such forfeiture shall
include all dividends and bonuses declared in respect of the forfeited shares and not
actually paid belore the forfeiture,

4. When any sharc shal!l have been o forfeited, notice of the forfejture shall he
given o Lhe member in whose name it stood immediately prior to the forfeitore or to any
of his lepal represantatives, or to any of the persons entitled to the share by transmission
and an entry of the forfetture, with the date thereof, shail forthwith be made m the Register
of Members, The provisions of this Aricle are however directory only, and no forfeiture
shall in any mannrer be imvalidated by any omission or noglect to give such notice, or 1o
make such entry as atoresaid.

41,  Any share so forfeited shali be deemed w be the property of the Company,
and the Directors may sell, or othorwise dispose of the same, either to the original holder
thercof or to any uvther person, and either by public auction or by private zale, and upon
such terms and in such manner s they shali think fit.

42, Tn the meantime, and until any share so forfetted shall be sold, or ctherwise
dealt with as aforesard, the Forfeiture thercof may at the discretion and by resolution of the
Directors, be remitied or annulled as a matter of grace and favour but not as of right upon
such terms and conditions as they think fit.
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43,  Any member whose shares have been foreited shall, notwithstanding the
iorfeiture, remain liable to pay, and shall forthwith pay to the Company, all catls, amoonts,
instalments, interest and expenses owing upon or in respect of such shares at the time of the
forfeiture, topether with interest thereof, from time to time of the forfeiture until payment,
at such rates, not exceeding 9 per cent per annum as the Directors may determine, in the
same manner in all respeets as if the shares bad not been forfeited without any deduclion
or allowanee for the value of the shares at the time of the forferure and the Directors
may enforce the payment thereof if they think fit (but without being vndet any obligation
o do =0, withou entithng such member or his representative; 1o any Emission of such
forfeiture or te any compensation for the same, unless the Divéktors shall think it to make
such compensation which they shall have full power to do. in such mahner and on such
term on behalf of the Company as they shall think fit.

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

45. A cenificate in wrliing, under the signature of rwo Directors, or by 2 whole-
time or Managing Director and countersigned by any person who may be authorised for
the purpose by the Chrectors, that the call, amount or instalment in respect of a share was
made or was duc, or the interest in respect of a call, amount or instalment was or the
expenses were payable, as the case may be, that notice thereof as aferesaid was piven and
dafault in payment was made and that the forfeituere of the share was made by a resolution
of the Directors o that effect, shall be sufficient evidenee of the facts stated there in as
against all persons entitled to or interested in such share and such certificate and the receipt
of the Company for the price of such share wha shall, constinee a good title 1o such share
in the purchaser of such share who shall as soon as he has completed the purchase. be
entered in the Register of Members as the holder of the share. Any such porchaser shatl not
{unless by cxpress agreement) be liahle to pay any calls, amount, instalments, interest and
expenses owing o the Company prior 10 such purchaser, nor shall he be entitled {unless
by express agreement] 0 any of the dividends, interest or bonus accrued or which might
have accrued wpon the share before the titne of completing his purchase. Such purchaser
shall not be bound to see to the application of the purchaser money, nor shall his title o
the share be effected by any irregularity in the proceedings in reference to the forfeiture of
such share or the sale Lhereof.

46, The Company shall have a tirst and paramount lien opon all the shares, not
being fulty paid-up shares, registered in the name of 2ach member (whether solely or
jointly) with another or athers, and upon the proceeds of sale thereol, for all meneys from
time to time due or payable by him to the Company for calls than made and all amounts
or instalments as provided Anticle 31 payable in respect of such shares and no equitable
interest in any shares shall be created except upon the footing and upan the condition that
Article 22 hereof is to have full effect. Any such lien shall extend to all dividends from
time to time declared in respect of such shares. Unless otherwise agreed. the repistration
of a transfer of shares shall operate as a waiver of the Compatty’s lien, if any, on such
shares. The Directors may at any lime declare any shares 1o be exernpt, wholly or partially,
from the provisions of this Article.

47, Tor the purpose of enforcing such lien, the Directors may sell the shares
subject there fo in such manner as they think fit, and transfer the same to the purchaser,
without any consent and nol withstanding any opposttion on the part of the indebted
member or any other person or person interested therein, and a complete title to the share
which shall be sold and transferred shall be acquired by the purchaser by virtue of such
sale and transfer, against such indebted member and all person claiming with or under
him whether he may be indebted to the Company in the point of fact or not. But ng such
sile shall be made unti] notice in writing stating the amount due. or specifying habhility or

Mambers sl Habie

to pay money due,
nptwrhstanding the
fargilure.

Eftaet of Ierfaitura.

Cortficate of
Tonfedture.

LYY

Titke al the
purchasar,

Company's lien an
gharas.

Lian srforced by “\
salg.
Nlce to om ghwan.




Application of
procesds

Exacution «of
Instrurmant of
trare:fer.

Vallaty of sals of
auch gharea.

Resgistin oot
transfors,

Imstrumant of
transter to ba
axautad by
trarsfercr and
transforag.

Shares ta e
trangferred by an

Ingslrurmienl N writing.

Daath of one o
more [oln-hakdars,

Thia tp ghares ol
dacexsad MMM,

10

engagement and demanding payment or fulfillment or discharge thereof, and the intention
to sell in default shall have been served upon the person (if any) entitled by transmission
to the shares or any or more of such heirs, executors, administrators, representatives or
persons and default thall have been made by him or them in payment, fulfiliment, or
discharge of such debis, liabilities or engagements for seven days after such notice,

48. The net proceeds of any such ssle after payment of the cost of such sale, shall
be applied in or towards the satisfactjon of sukh debts, liabilities or engagements and
the residve (if any) paid to such member, or arly of his hetes, executors, adrminisirators,
representatives, or assigns, or any of the persons (if any) entitled by transmission to the
shares sold.

49, Tlpen any sale after forfeiture, or upon any sale for enforcing a lien, in
purporated excise of the power hereinbefore given, the Directors may appoint some
person of person o execute an ingtrument of transfer of the shares sold.

A0.  Upen any such sale after forfeiture, the Directors shall cavse the purchasers,
name o be entered in the Repister in respect of the share sold and shall issue of the
purchaser a certificate such as is specified in Articie 23 hereof in respect of the shares
roid and the purchaser shall not be bound to see to the regularity of the proceedings or
to the application of the purchaser money and after his name has been entered in the
Regizter in respect of such shares, the validity of the sale shall not be impeached by any
person, and the temedy of any person aggrieved by the sale shall be in damages only and
against the Company exclusively.

¥1I. TRANSFER AND TRANSMISSION OF SHARES

51. The Company shall keep # book called the “Register of Transfers” and there
in shall be fairly and distinctly entered, particulars of every transfer or transmission of
any share in the Company.

52, No transfer shall be registered unless a proper instrument of trangfer hae been
delivered to the Company. Every instmument of transfer shall be duly stamped and shall
be executed by or on behalf of the transfer or and the transferee, and, in the case of a
share held by two or more holders or to be transferred to the joint names of two or more
transferees, by all such joint holders or by all such joint-transferces, as the case may be.
Several executors or admistrators of a deceased member proposing to transfer the share
registered in the name of such decsased member shall all sign the instrument of ransfer
in respect of the share as if they were the joint-holders of the share. The instrument of
transfer shall specify the name, address and occupation, if any, of the Tansferee.

53, The Instrument of transfer of any share be in writing in the ngual common
form or in such other form as may be acceptable to the Directors.

54. Inthe case of the death of any one or more of the persons named the Register,
as the joint-holders of any share the survivor or survivors shall be the only persons
recognized by the Company as having any title to or interest in such share, but nothing
herein contained shall be taken to release the estate of the deceased joint-helder from any

lishility on the shares held by him jointly with any other person. %

o

55. The executors or administrators of a deceased member not being one of
several joint-holders shall be the only persons recognised by the Company as having
any title o the shares registered in pame of such deceesed member, and the Company
shall not be bound to recognize such execotors of administrators, unless they shall have
first obtained Probate or Letiers of Admianistration or other legal representation, as the
case may be, 85 provided in Article 3, provided nevertheless, the Directors, in any case
where they in their absolute discretion think fit, may dispense with the production of

LY}
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, Frobate or Letters of Administration or such other legal representation, upon such terms

1 as to indemnity or otherwise as they may deem fit, and under the next Article, register
the name of any person whe claims to be absolutely entitled to the shares standing in the
name of the deceased member ax a member in respect of such shares,

554 1.  Every shareholder of the company, may at anytime, nominate, emination.
in the prescribed manner, 2 person to whom his shares of the
Compary shall vest in the event of his death. r

2. Wheme the shares of the Company are held {sy meote than one
person jointly, the joint holders may toggther noninate, in the
prescribed manner, a person to whom all'the rights in the shares
of the shares of the Company as the case may be, sHall vest in the
event of death of atl the joint holders,

3. Notwithstanding anything contained in any other law for the
time being in force ar in any disposition whether testamentary
or otherwise, in respect of such shares of the Company, where
a nomination made in the prescribed ‘manner purports to confar
an any person the right to vest the shares of the Company. the
nominee shall, on the death of the sharcholder or, as the case
may be, on the death of the joint holder become entitled to all the
rights in such shares or, as the case may be, all the joint helders,
in relaticn te such shares, to the exclusion of all other persons, ]
unless the nomination is varied. cancelled in the prescribed
Manner.

4. Where the nominee is a mingr, it shall be lawfuol for the holder of
the shares to make the nomination to appoint, in the prescribed
manner, any person (o become entitled ta shares of the company,
in the event of his death, during the minority.

L
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55B A nomince upon production of such evidence as may be required by the  Transmigaion
Board and subject as hereinafter provided elect, either ol Seclties by

Homines:
1. To be registered himself as helder of the share

2.  To make such transfar of the share as the deceased sharehaolder
could have made;

3. If the nominee ciects 10 be registered as holder of the share
himself, he shall deliver or send to the Company, a notice in
writing signed by him stating that he so elects and such nofice
shall be accompanied with the death certificate of the deceased
sharcholder. Al the limitations, restrictions and provisions of
the Companies Act, 1956 relating to the right to wansfer and the
tegistratipn of transfers of shares shall be applicable to any such
notice or transfer s aforesaid as if the death of the member had ]
net eccurred and the notice or transfer were & transfer signed by
that shareholders.

4. A nominee shall be entitled to the same dividends and other
advantages to which he would be entitled to, if he were the T
registered holder of the share except that he shall not, before
being registered as a member in respect of his shure, be entitled
in respect of it to exercise any right conferred by membership in
relation to meeting of the company. -
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56,  Subject to the provistons of _ﬂic preceding Atticle, any person 1o whom the  Registation of
tight 10 any share has been transmitted in consequence of the dezath or insolvency of any  persons eniiled io

member, or otherwise by operation of law may, with the consent of the directors (which ﬁ;‘::::;d:

they shall not be under any obligation to give), and wpon his producing such evidence that  {Transmission
the sustains the character in respect of which he proposes te act uader this Anicle, and ~ Ciause).
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of his title, as the Directors think sufficient, gither be registered himself as a member in
respect 0f such share, or glect ko huve some person nominated by him and approved by
the Directors regisiered as such member, provided nevertheless, that if such person shall
elect to have nominee registersd. he shall testify his election by execution to his nomines
an instrument of transfer of the share in accordgance with the provisions herein contained,
and until he does s, he shall not be freed from any liability 1o respect of the shares. This
clause is hereinafter referred 1o as the transmission clause.
4

57.  Every transmission of a share shal} be verifi¢d in such manner as the Directors
mey require, and the company may refusc Jo registq!r any such transmission, uniil the
same he so verified, arc unless and until an indemnity be given to the Company with
regard to such registration which the Directors at their discretion shall consider sufficient;
provided, nevertheless, that there shall not be any obligation on the Company or the
Directors to accept, any indemnity. The Directors shall have the same right Lo refuse to
register a person entitled by transmission to any shares or his nominee as if he were the
transferee narmed in an ordinary transfer presented for registration.

58. A person entitled to a share by ransmission may until the Directors otherwise
determine as provided by Asticle 122 receive and give discharge for any dividends,
bonuses or other money payvable in respect of the share, but he =hall not be entitled to
vote at meeting of the Company save as provided in Article 107 or save as aforesaid, and
save as provided in Article 202 to any of the rights and privileges of a member, onless
and until he shall have become a member in respect of the shares.

50 An application for the registration of a iransfer of shares or other interest
of a member in the Company may be made either by the transferor or the mansferse.
Where such application is made by the transferor and relates 1o partly paid shares, the
transfer shall not be registered untess the Company gives notice of the application to the
delivery of the notice. The notice o the wansferee shall be deemed to have begn duly
given if despatched by prepaid cegistered post to the ransferes at the address given in the
instrument of transfer and shell be deemed to have been delivered at the time at which it
would have been delivered in the ordinary course of post.

60. Ewvery instrument of wansfer duly executed in accordance with the provisions,
of these Articles and duly stamped, shall be left at the office of the Company for
registration, accompanied by the cectificate of the shares to be wansferted or if no such
certificate 15 i existence, the letter of allotment, and aise such other evidence as the
Directors may require to prove the title of the wansferor, or his right to transfer the shares,
and generally under and subject to such conditions and regulations as the Directors shall
from time to time prescribe. Where on an application in writing made to the Company
by the transferee and bearing the stamp required for en instrument of transfer it is proved
1o the satisfaction of the Dircctors that an instrument of transfer signed by or on behalf
of the transferor and by or on behalf of the transferee has been lost, the Company may, if
the Directors think fit, regisier the transfer on such terms as (o indemnity as the Chrectors
may think fit.

1. The Directors may, at their own absolute and unconpolied digcretion and
without assigning or being under any obligation to give any reason, decline to register or
acknowledge any transfer or ransmission of shares and in particular, may so decling in
any case in which the Company has a lien upon the shares or any of them, or in the case
of shares nat fully paid up or whilst any moneys called up or payable at a fixed time in
respect of the sharas not fully paid up or whilst any money called up or payable at a fixed °
time in respect of the shares desired to be tansferred or any of them reman unpaid; or
unless the transfer is approved by the Directors. Provided that a registration of a transfer
shall not be rafused on the ground of the wansferor being either alone or jointly with
any other person or person imdebted to the company on any account whatsoever except
as stated herein shove. The registration of a transler shall be conclosive evidence of the
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approval by the Directors of the transferze, but so far only as regards the share or shares
in respect of which the ransfer is so registered, and not further or otherwise, and not so
as to debar the Directors from declining to register any subsequent or other transfer of
other shares gpplied for in the name of sueh wansfereg, IF the Directors refuse to repister
the transfer or transmission of any shares, notice of the refusal shall within two months
from the date on which the instrument of transfer or intimation of transmission was
delivered to the Company be sent to the transferee and the transferor or to the person
giving ntimation of the transmission, as the case may be. Such notice £ the ransferee

shall be desmed 10 have been duly given if despatched by prepaid r@'glstered ,IWSt to the
transferes at the given address in the instrument of transfer, <

62. The wansferor shall be deemed to remain the holder of the sharcs until the
name of the wransferes shall be entered in the Register of Members.

63, Every instrument of transfer which shall be registered shall remain permanently
in the custody of the Company. If the transfer relates to the only share or =1l the shares
comprised in the certificate, such certificate or a new certificate in lieu thereof shall, after
the registration of the transfer be delivered to the transferes; and if the transfer relates
only to a part of the shares comprised in the cerificate, the same shall, on registration of
the ransfer, be retwned by the Directors and cancelled, and new certificates will be issued
to the transferor and the transferse in respecl of the shares respectively held by them
on payment of Rupees two or such less sum as the Directors may prescribe for each

such cenificate. The Directors may walve payment of fee either generally or in any
particular case.

64. There shall be paid to the Company, in respect of the transfer or transmission
of any number of shares 1o same party, a fee not exceeding fifty paise per share and
subject to such maximum on any one transfer as shall from time to time be determined
by the Dhrectors The Dhrectors may wuive payment of fee either generally or in any
particular case.

65, The Directors shall have power to close the Transfer Books of the
Company, the Register of Members and the register of debenture holders if any at
least fourteen days immediately preceding the Annual General Meeting in each year,
and they may close the same at other time or times, and for such period or periods
of time in every year as to them may seem expedient, but not exceeding forty-five
days in any year and not exceeding thirty days at any one time. The Directors shall
give previous notice by advertisement as required by Section 1534 of the Act, in some

newspaper circulating in Bormbay of their intention to close the Transfer Books and or
the Register of Members.

66. The Company shall itcut no liability or tesponsibility whatever in conseguence
of its registering or giving effect to any transfer of shares made, or purporting to be made,
by an apparent legal owner thereof {as shown or appearing in the Register of Members),
i the prejudice of any person or persons having or claiming any equitable nghe, title, or
interest to or in the same shares, nol with standing that the Company may have had natice
of such equitable right, title or interest, or notice prohibiting registration of such transfer,
and may have entered such notice or refemed therete in any book of the Company, and
the Company shall not be bound or required to regard or attend or give effect to any
notice which may be given (o it of any equitable right, title or interest, or be under any
lizbility wharsoever for refusing or neglecting so to do, though it may heve bean entared
or referred to in some book of the Company, but the Company shall, nevertheless, be at

liberty to regard and attend to any such notice and pive effect there 1o, if the Directors
shall so think ht,

66A 1. Depositories Act @ ‘Depositories Act' means the Depositories Act, 1996,

and any statutory modification or re-enaciment thereof for the time
belng in force,
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Depository . “Depository” means a company formed and registered
under the Compuries Act, 1956 (1 of 1936 (‘the Act’) and which has
been granted & certificate of registration under sub section (1A) of
Section 12 of the Securities and Exchange Board of India Act, 1992
(15 of 992,

Bye-laws : ‘Bye-laws’ mean bye-laws made by a Depository onder
Section 26 of the Depostlonics Act, 1996,

SEBI : "SERT meam}lthe Secprities and Exchange Board of India;
Regulations : “Regufation’s means the regulations made by SEBI;
Record : ‘Record’ includes the records maintuined in the form of books
or stared in a computer or in such other form as may be determined by
the regulations made by SEBI ;

Security : “Security” means such security as may be specified by SEBI
from time o time ;

Rencficial COrwner @ “Bepeficial Owner’ means the beneficial owner as
defined in clause (a) of sub-section (1) of Section 2 of the Depositaries
Act, 1996 ;

Shareholder or member : ‘Shareholder’ or *member’ means the duly
regisicred holder, from time to time of the shares of the Company
and includes the spbscribers to the Memorandum of Association of
the Company and also every person holding Equity Shares andfor
Preference Shares of the Company as also one whose name is entered
ax a heneficial owrer of the shares in the records of a Depositary.

Dematerialisation of Secarilies :

Mot with standing anything contained in these Articles, the Company
shall be entitled o dematerialise or rematenalise its shares, and other
secunties (both existing and future) held by it with the Depository
and to officer s shares, and other securities for subscription in a
dematerialiscd form pumsuant 1o the Deposilories Act, 1996 and the
Rules andfor Repulations framed thereunder if any.

Option for Iovestors

Every person subscribing to sccurities offered by the Compaty shall
have the oplion to rceeive the scourity certificates or to hold the
secuntics with a Depositary.

Where 4 person opts to hold his secunty with a Depository, the Company
shall intimate such Depository the details of alloiment of the security,
and on receipt of such information, the Depository shall emer in its
record the name of the allottee 25 the benedicial owner of the security.

Securitier in Depositories to be in fungible form :

All securities held by & Depositary shall be demateriahised and shall be
in a fungible form. Nothing contained in Sections 153, 1534, 153B,
1874, 1878, 187C and 372 of the Act shall apply w0 a Cepository it
tespect of the securities held by it on behalf of the beneficial owners.

Rights of Depositonies and Beneficial (Jwners !

. . . . . . §)
i Natwithstanding anything Lo the contrary contained in the dcp or

these Articles, a Depository shall be deemed Lo be the registered
owner for the porposes of effecting transfer of ownership of
secunty oo behatf of the beneficin] owner.

. Save as otherwise provided in (1) gbove, the Depository as a
registered owner of the secanties shall not have any voting rights
or any other right in respect of the securitics held by it
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jii. The beneficiai owner of the securities shall be entitled 1o all the
rights and benefits and be subject to ail the habilities in respect
of his securities held by a Depository.,

iv. The beneficial owner may with the previons approval of the
depository create a pledge or hypothecation in respect of security
owned by him throuph a depository and shall give intimation of
such pledge or hypothecation to the depository and sych depository
shall thereupon make entries in its records acebrdingly. Any entry
in the records of a depository shall he etidcnce Pf a pledge or
hypathecation. o '

Depository Lo furnish information : ’

Not with standing anything to the contrary contained in the Act or these

Articles, where the securities are held in a Depository, the records of

the beneficial ownership may be served by such Depository on the

Company be means of electronic made or, by delivery of floppies and

discs.

Option o opt oul in respect of any security :

Such a person who is the beneficial owner of the securities can at
any time opt out of a depository if permiuied by law, in respect of
any security in the manner provide by the Depositories Act, and the
Company shall, in the manner and within the lime prescribed, issue 1w
the benehcial owner the required certificate of securities.

If a beneficial owner seeks to opt out of a Depositery in respect of any
security; the beneficial owner shall inform the Depository accordingly.
The Depository shall, on receipt of the intimation as above, make

appropriate entrics in is record and shall inform the Company
accordingty,

The Company shall within thirty (30} days of the receipt of intimation
from the Depository and on fulfillment of such conditions and on
payment of such fees as may be specified by the regulations, issue the
certificate of seeurities to the beneficial owner or the transferee as the
case may be.

Sections 33 and 108 of the Act, not to apply :

Not with standing anything to the contrary contained in the Amicles -

i Section 83 of the Act shall not apply to the shares with a
Depository.

ii. Section 108 of the Act shall not apply to transfer of security

cifected by the wransferor and the transferee both of whom are
entered as bencficial owners in the records of & Depository.

Applicability of the Depositories Act :

In case of transfer of shares, debentures and other marketable securities,
where the Company has not issued any certificate and where such
shares, debentures or securities are being held in an electronic and

Rangible fortm in a Depository, the provisions of the Depositories Act,
1994 shall apply.

Save as herein otherwise provided, the Company shall be entitled to
treat the person whose name appears on the Register of Members as
the holder of any shares, as also the Benehicial Owner of the shares
in recotds of the Depository as the absolute owner thereof as regards

9%
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receipt of dividends or honuses or service of notice and all or any othet
matters connected with the Company, and accondingly, the Company
shull not, except as ordered by a Court of competent jurisdiction or
as by law required. e hound to tecognise any benami trust or equity
or equitable, contingent or ather claim to or interest in sueh share on
the purl of any other person whother or not it shall have expressed or
implied notice thereot. .
F
o

VIII. INCREASE AND RE(}REI-,%NISATIIDN (OF CAPITAL
7. The Company may by ordinary Resolution so alter the conditions of its
Memorandum of Association as -

fa)  to merease its share capital by such amount as it thinks expedient;

(b} to consolidate and divide =]l or any of its share capital intg shares of
larger amount than its ekisting shares,

fc)  ta convert all or any of 1ts fully paid-up shares inlo stock, and reconvernt
that stock into fully paid-up shares of any denominatiorn;

(d) ta sub-divide its shares, or any of them into shares of smaller amouwnt
than is fixed by its Memorandum of Association, so however, that in the
sub-division the proportien 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 rthe share from which the reduced share is derived. The
Company may al the same tine by the reguisite majority determine
that as between the holders of the resulting shares one or more of such
shares may subject to the provisions of sections 85, B7 and 88 of the
Act be piven any preference or advantapge as regards dividend, capital,
voting or otherwise over the other or any other of such shares;

{e) tocancel any sharcs which, at the date of the passing of the resolution
in that behalf, have not been taken or agreed to be laken by any person,
and diminish the amount of its share capital by the amount of the shares
so cancelled.

68, The Company may, from Hme to time, in Geoeral Meeting, with the sanction
of an Ordinary Resolution, whether all the shares for the time being authorised shall
have been issued or not, and whether all the shares for the time being issued shall have
been fully called up or not, increase its capital W any amount by the creation of new
shares, such aggregate increase to be divided into shares of such respective amounts as
the Company by the resolution aurhorising such increase directs or authorises. The new
shares shall be issued upun such terms and conditivns (and if preference shares upon
such conditions as to redempiion) and with such rights and privileges anocxed therero,
as the General Mecting resolving upon the creation thereof shall direct or authorise,
and in particolar such shares may be issued with a preferential or qualified right to
dividends, and in the distriburion of assets of the Company. and subject to the provision of
sections 87 and B8 of the said Act with a special or without any right of voting; and the
Cieneral Meeting resolving upon the creation of the shares may direct that any shares for
the time being unissued and any new shares about o be issued, or any of them, shall be
offered in the firsl instance, and either at par or at premiom or at discount, to all the members
or any ¢lass thereof. in proporlivn to the amount of capital held by them, or make any
other provisiuns as to the issue and allotment of such original shares and the new shares:
and failing such directions by the General Meeting reselving upon the creation of the
shares, or so far as such directions shall not extend, the new shares shall be at the disposal
of the Directors as if they formed part of the shares in the original capital. Whenever any
shares are issued al a discount the provisions of section 79 of the said Act shall be
complied with.
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689,  The Directors may from lime to time without any sanction of the Company,
whether all the shares for the time being subscribed shall have been fully called up or
not, issue further shares of such vialue as they may thiok fit. Such lurther shares shal] he
issued upon such terms and conditions (and if preference shares upon such condilions as
to redemption). and with such rights and privilcges annexed thereto as the Board shall
direct, and, in particular, such shares may be issued with a preferenial or gualified righe
to dividend, and in the distribution of assets of the Company, and subject to the provisions
of sections 87 and B8 of the said Act with a special or without any right of voting, and
the Board may dispose of such shares or any of them cither at pat or at a premium or
subject to the provisions of section 79 of the said Act at a discoyat, to any members or

any clays thereof or in such other manner as the Board may think most benaficial o the
Company.

700 () Whete the Board of Directors or the Company decides o increase
the spbscribed capital of the Company by allotment of further shares then wnless the
mquirements of sub-soction (13 {A) of section ®1 of the act are coipplied with:

tay Subjcet to the provision of section 200A of the Act such further
shares shall be oifered to the persons who, at the date of the offer,
are holders of the equity shares of the Campany, in proportion,
as nearly a5 circumstances admit, to the capital paid up on these
shares at that date.

(b) the offer aforesaid «hall be made by notiee specifying the number
of shares offered and limiting & time not being less than ffteen
days from the date of the offer within which the offer, if not
accepted. will be deemed to have been declined;

(cy  after the expiry of the time specified in the notice aforesaid or on
receipt of carlier intimation from the persan b whom such natice
is given that he declines 1o accepl the shares offered, the Board of

Drirectors may dispose them of in such mmanner as they think most
beneficial o the Company.

The offer aforesaid shall be deemed e include a right exercizable by the person
concerned 1o renounce the shares offered to him or any of themn in Favour of any other
persons subject to such persons being approved by the Directors.

{2] Whenever any shares are t0 be offered to the members, the Directors may
dispose of any such shuares which, by reazon of the proportion bome by them to the numbet
of persons entilled to such offer, ur by reason of any other difficully in apportioning the
same, cannot in the opinion of the Directors be conveniently offered o the menmbers.

(3} Nothing in this Article shall epply to the increase of the subscribed capital
of the Company caused by the conversion of dehentures issued or loans raised by the
Company inta sharcs in the Company; provided that the terms of issue of such debentures
or the terms of such loans include a tertn providing for an uption 10 exchange such
debentures or loans for shares in the company and such term -

(a) has heen approved by a special resolution of the company belor the
issue of the debentures or the raising of the loans: and also

(b} either has been approved by the Central Government before the ixsue of
the debentures or the raising of the loans, or is in conformity with the
rules, iF any, made by that Government in this bebalf,

Incresss of caplial
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71. Where the Company issues shares gt a premiwm, whether for cash or
otherwise, a sum equal to the aggregate amount or value of the premium on these shares
shall be transferred to an account, to be called “the share premiom accoun.” The shace
premivm account shall be applied oply for the purposes authorised section 78 of the
said Act.

72, Except so far as otherwise provided by the conditions of issue or by these
presents, any capital raised by creation of new#Ahares shall be considered as pant of the
original capital and shall be subject 1o the provisiony heresin contained with reference o
the payment, of calls and instalments, trassfer, (ramsmission, forfeiture, hien, sucrender,
voting and otherwise in all respects as if it had beenthe original capital.

73, The Directors shall, whenever the share capital is increased beyond the
authonsed capital, file with the Registrar of Companies notice of the increase of the capital
as provided by section 97 of the said Act within the prescribed time after the passing of the
resclution authorising the increase.

74. (a) ‘When any shares shall have been converted into stock, the severzl
holders of such stock may henceforth transfer their respective interests therein or any
party of such imterest, in the same manner and subject to the same regulations as and
subject to which shares in the Company’s capital may be transferred, or as near thereto
as circumstances will admit. But the Directors may from time to ome, if they think fit, fix
the minimum amaount of stock rransferable, and restrict or forbid the transfer of fractions
of that minimum, bat with full power, nevertheless, at their discretion to waive such rules
in any particular case.

(BY Notice of such conversion of shares into stock or reconversion of
stock mto shares shall be filed with the Registrar of Companies a5 provided in
section 95 of the said Act

75, The stock shalt confer on the helders therzof respectively the same privileges
and adventages, as regards participation in profits and voting at meetings of the Company
and for other purposes, as would heve been conferred by shares of equal amoont in
the capital of the Company of the same class as the shares from which such stock was
converted, but no such privileges or advantages, cxcept the participation in profits of the
Company, or in the assets of the Company on a winding-up .shall be conferred by any
such aliquot part, or, consalidated stock 4s would not, if existing in shares have cooferrad
such privileges or advantages. No such conversion shall alfecr or prejudice any preference
or other special privilepes atteched to the shares so converted. Save as aforesaid, all
provisions herrin contained shall, so far as circumstances will admit, apply 1o stock as
well as to shares and the words “share™ and “shareholder™ in these presents shall include
“stock™ and “stockholder™.

76. The Compapy may with the previous approval of the Ceniral Government
issue share warrants and accordingly the Directors may in their discretion, with respect
to any fully paid up share on application in wridng signed by the person or all persons
registered as holders or holders of the share and authenticaved by such evidence (if any)
as the Directors may from time to time tequire as to the identity of the ptrson of persons
signing the application, &and on receiving the certificate {if any} of the share and the amount

of the stamp duty cn the warmant and such fee as the Directors may from tims o tn'riL "

prescribe, issue under the Company’s segl a warrant duly stamped, stating that the earer.
of the warrant is entitled to the shares therein specified, and may provide by coupons or
ctherwise for the payment of dividends or ather moneys, on the shares included in the
warrant. On the issue of a share warranl the provision of sections 144 and 115 shall apply.
The bearcr of a share wartant shall not be considered to be a member of the Company
angd accordingly save as hercin otherwise expressty provided, no person shall 85 bearer of
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a share warrant, sign 4 requisition for calling a meeting of the Company, or attend or vote
ot exercise uny other privileges of a member at 4 meeting of the Company, or be cntitled
1o rEceive any notice of meetings or otherwise, or be qualified in respect of the shares or
stock speciticd in the warrant for being a Director of the Company, or have o7 excrcise
any other rights of 4 member of the Company.

77. The Directors may from time o time make rules as W the tgrms on
which (if they shall think fit} a new share Warmant ot COUpOT mmay be issfied in case of
defacement, loss, or destruction and the fees e be charged lor the san‘é. |

¢

IX. REQUCTION OF CAFITAL AND REDEMPLION OF SHARES

78, The Company may from time to time by Special Resolution, and subject
to confirmation by the Court, reduce its share capital in any way, and in particular and
withour prejudice to the generality of the foregoing puwer, may: -

(1) extinguish er reduce the liability of any of its shares in respect of share
capital not paid-up;

fb) either with or without extinguishing or reduciag liability on any
of its shares, cancel any paid-up share capital which is lost, or is
unrepresented by available assets; or

(c) cither with or without extinguishing or reducing liability on any of its
shares, pay off any paid-up share capital which s in excess of the wants
of the Company

and may, if and so far ax is necessary, alter its Memorandum by reducing the amount of
its share capital and of its shares accordingly.

Capilal may be paid off on the footing that it may be called up again or otherwise,
and paid-up capital may be cancelled as aforesaid without reducing the nominal ameount
of the shares by the like amount to the intent that the unpaid and callable capital shall be
increased by the like amount. The Direetors shall, wheaever the capital of the Company
is reduced, duly comply with the provisions of sections 100 to 103 of the said Act,

79, (I} Whenever any preference shares are issued which arc, or at the option
of the Company are to be liable to be redeemed, the following provisions shall take
effect:

{a) [INo such shares shall be redeemed excepl cut of the profits of
the Company which would otherwise be available for dividends
or out of the proceeds of a fresh issue of shares made for the
purposes of the redemption,

fh) Mo such shares shall be redeemed unless they are fully paid.

(c) The ptemium. if any payable on redemption must be provided for
out of the profits of the Company or out of the Company's share
premium account betore the shares are redeemed.

fdy Where any such shares arc redeemed otherwise than out of the
proceeds of a fresh issue there shall, out of profits which would
otherwise have been available for dividend, be transferred to a
Reserve Fund to be called “The Capital Redemption Reserve
Account™ a sum equel to the nominal amount of the shares
redeemed and the provisions of the Act rclating to the reduction
of the share capita) of the Company shall except as provided
under section %0 of the Act, apply as if the Capital Redemption
Reserve Accounl were paid-up share capital of the Company.
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fel Whencver the Company redeems any rdeemable preference
shates the provisions of section 93 of the Act shall be complied
with.

{2) Subject to the provisions of section 80 of the Act and these Argticles,
the redemption of preference shares herennder may be effected in accordance with the
terms and conditions of their issue and in the absgnee of any such terms and conditions
in such manner as the Directors may think fit.

l

(3) Where the Compan¥ has re$ccmed or i% about to redeem any
preference shares, it shall have power 10 issues shares up W0 the nominal amount of
the shares redeemed or to be redeemned as if those shares hiad never been issued: and
accardingly the share capital of the Company shall not, for purpose of calculating the
fecs payable under section 611 of the said Act, be deemed to be increased by the issue
of shares in pursuance of this clause:

Provided that, where now shares are issued before the redemption of the old
shares, the pew shares shall not so far as relate 10 stamp duty, be deemed to have been
issued in pursuance of this clause unless the old shares are redeemed within one month
after the issue of the new shares,

(43 The Capital Redemption Restrve Fund may not  withstanding
anything in this Article be applied by the Company, in paying up unissued shares of the
Company to be issued to members of the Company as fully paid bohus shares,

X. MODIFICATIONS OF RIGHTS

Pawrar o maadlty BD. Whenever the share capital (by reason of the issue of Preference Shares or
fights. stherwise) is divided into different classes of shares all, or any of the rights and the
privileges attached to each class may, subject to the provisions of section 106 and 107
of the Act, be varied, modified, commuted, affected, abrogated or deali with the consent
in writing by the holders of not less than three-fourths of the issued shares of thal clasy
or with the sanction of a Speciel Resolution passed at a separate meeting of the holders
of the issued shates of that class and all the provisions contained in these Articles as o
Ceneral meeting (including the provision comtained to quorum at such meetings) shall
subject to the provisions of the said Act and the Rules made thereunder mutatis matandis
apply 1o every such meeting. The Company shall comply with provisions of Section 192
of the Act as to forwarding a copy of any such agreement or resolution to the Reglstrar

Articls 8(F not 10 This Article is oot to derogate from any power the Company would have if

g:?p?neylmrs_ iis Article were omitted and in particular the powers under sections 391, 334 of the said
ct.

XI. GENERAIL. MEETINGS

a’;“ﬂ:” General Bl. The Company shali, in addition 10 any other meetings which are hereinafter
e referted to as “Extrnordinary General Meetings™ hold a general Meeting, which shall be
styled its Annual General Meeting, and shall specify the meeling as such in the notice

calling it 3

T

Hoiding of B2, (a) The Annual General Meeting shall be held in each year and not more
Annual General than fiftzen months shall elapse between the date of one Annual General
Westing. Meeting and that of the next. Provided than any Annual General Meeting

may be held after spch period of fifteen months if the Registrar of
Compunics shall extend the ime for holding the same.
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Every Annual Genetal Meeting shall be held within perind of six
momths from the date upto which the Balance Sheet and Profit and
Loss Account of the Company intended 1o be placed before such
Ammual General Meeting are made up unless an extension of time
has been granted for holding a meeting under the second provision to
sub-section (1} of section &6 of the Act.

Every Anoual General Meeting shall be called for a ime q:li_m'ng businesy
hours, on a day that is not public holiday, and’shall be held either at
the Registered Gffice of the Company or at gome othér place within
Bombay and notice calling the meeting shall specify iteas the Aniual
General Meeting.

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

The Diteetors shall call an Extraordinary General Mecting of the
Company in the manner provided by section [69 of the said Act on
receiving a valid requisition complying in all respects with the provisions
of the said section. If the Board does not within twenly-one days from
the date of deposit of a valid requisition proceed to call a meeting to be
held within forty-five days from such datc 2 meeting may be called by
the requisionists as provided in the section,

A General Meeting of the Company may be called by giving not less
than twenty-one days” notice in writing, but a Genetai Meeting may be
called after giving shorter notice if consent is accorded thereto-

(iy i the case of an Annual General Meeting, by all the members
entitled to vote thereat, and

(it} in the case of any other meeting, by members of the Company
holding oot less thar 95 parcent of such part of the paid-up share
capital of the Company as gives a vote at the meeting;

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

Notice of every meeting of the Company shall specify the place and
the day and hour of the meeting and shall contain a statement of the
business to the ransacted thereat.

Such notice shall be given

(iy  to every member of the Company, in any manner authatised by
clauses, {1} to (4] of Article 199,

(ii} to the persons entitled o a share in conssquence of the death
or insolvency of a member, by sending it throngh the post in
a prepad letter addressed to them by name, ot by the hitle of
representatives of the deceased, or assignees of the insolvent, or
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by any like description, at the address, if any, in India supplied
for the purpose by the persons claiming o be so entitled or until
such an address has been so supplied by giving the notice in
any marncr in which it might have been given if the dearh or
insolvency had not occorred; 2nd,

{1i1)  to the auditor or auditors for the time being of the Company in
any méenner authorised by section 53 in the case of any member
or members of thé Company.

4 i

The accidental ontigsion to give* notice to, or the non-receipr of notice,
by any member or other person to whom it should be given shgll not
invalidate the proceedings at the meeting.,

In every notice there shall appear with ressonable prominence
a staterment that & member entitled to attend and vote is entitled 1o
appeint a proxy, or, where that is allowed, one or more proxies to
attend and vote instead of himself, and that a proxy need not be a
membet.

Where any items of business to be ransacted at the meeting are deemed
to be special as provided in Article 85 there shall be apnexed to the potice
of the meeting a statement senwing out all materiel facts concerning vach
such item of business, including in particular the nature of the concem
or interest, if any therein, of every Directors. Provided that where the
nutice of a meeting is given by advertising the same In 0 hewspaper
citculating in the neighbourhood of the registered office of the Company
under clause {3) of Article 199, the statement of marerial facty referred
o in this ¢lause need not be annexed to the notice as reguired by that
section but it shall be mentioned in the advertisement that the statement
has been forwarded o the members of the Company.

Provided further that where any item of special business as aforesaid
to be mansacted 4t a meeting of the Company relates to, or affects,
any other comparny, the extent of shareholding interest in that other
compuny ol cvery director, and the manager. if any, of this Company
shail also be sel out in the staterment if the extent of such sharehoiding
interest is not kess than twenty percent of the paid-up share capital of
that ather company.

Where any item of business consists of the according of approval
to any document by the meeting, the Ume and place where the
document can be inspected shall be specified in the statement
aloresaid.

The Directors shall duly comply with the prinisions of section 1)
of the said Act with regard to resolutions in respect of which special
notice is requircd by the said Act,

Business to be 85, In the case of an Annual General Meeting, all business to be T.ran:&acté%f
at the meeting shall be deemed special, with the exception of business relating to (i) the

consideration of the accounts, Balance Sheet and the report of the Board of Directors and

Auditars, {ii} the declaration of a dividend, (iii} the appointment of Directors in the place of
those retiving, and (iv} the appeintment of and the fixing of the remuneration of the Auditors.

Inthecase of any other meeting, all business shall be deemed special.

rarsacted gf
rreatings.
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86. Upon & requisition of members complying with section 188 of the said Act
the Directors shall duly comply with the ebligations of the Company under the said
Act relating to circulation of member’s resolutions and staternents relating wo such
resolutions.

87. A centificate in writing, signed by a Director, or some officer appointed by the
Directors for the purpose, to the effect that according to the best of his helief the nutices

convening the meeting have been duly given shall be prima facie evigence thereof,
) :

XII. PROCEEDINGS AT GENERAL MEETI'f\IGS

L}
88. No General Meeting, Anonal or Extracrdinary, shall be competent to enter
upon, discuss or transact any business a statement of which has not been specified in the
notice convening the meeling, excepl as provided in the said Act.

89.  No business shall be transacted at any General Meeting, unless the requisite
quorum is present at the time when the meeting proceeds to business. Five members
personally present and entitled to be present and to vote shalt be a quorum for a Generat
Meeting for all purposes save as otherwise expressly provided in the said Act or in these
presents. When more than one of the joint holders ofsa share is present not more than one
of them shall ke counted for ascertaining the guorum, Several executors or administrators
of a deceased person in whose sole name shares stand shall for the purpose of this clause
be deemed join holders thereof.

G0, If, within half an hour from the time appointed for holding the meeting, a
quorum of members is not present, the meeting if convened by or upon such requisition
of members as aforesaid, shall be dissglved, but in any other cage (subject to the
provigion of Article 156 (4) (b} il shall stand adjourned to the same day in the next
week at the same place and time or 1o such other day and at such other time and place
as the Board may determine.

91, I at such adjourned meeting, a quorum of members is not present within half
an hour from the time appeinted for holding the weeting, the members present, whatever
their number, not being less than two, shall be a quorum, and may transact the business,
and decide upon all matters which could properly have been disposed off at the meeting
from which the adicurmment took place, if 4 quorum bad been present thereal.

42, The Chairman of the Dtrectors, if any, shall if present and willing be entitled
o take the chair at every General Meeting whether Annual or Extraordinary but if there
be no such Chairman or in case of his not being present or being unwilling or failing
to take the chair within fifteen minutes of the time appointed for holding such meeting,
the members present shall choose another Director as Chairman, and if all the Directors
present decline to take the Chair, or if there be no Director present, then the members
present shall choose one of their own number to be Chairman of the meeting. If a poll
i demanded it shall be taken forthwith in gccordance with the provisions of Article Y8,
the Chairman elected on a show of hands exercising all the powers of the Chairman for
parpose of such poll. If some other person is elected Chairman as a result of such poll,
he shall be the Chairman for the rest of the meenng.

93, No business shall be transacted at any General Meeting except the election of
Chairman, whilst the chair is vacant,

94, The Chairman may with the consent of a majority of the members personally
present at any meeting, adjourn such meeting from time to timme and from place to place
but o business shall be ransacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment ook place. A resolution passed.
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at ap adjourned meeting of the Company shall be treated as having been passed on the
date on which 1t was in fact passed and shall not be deemed to bave been passed on any
earlier date.

95.  Whenever any meeting i adjourned for thiny days or more, nutice of such
adjourned meeting shall be given as in the case of an original meeting. Save as aforesaid
it shall not be necessary 10 give any notice of any adjourned meeting ot of the business

to be transacted at an adjourned meecting. 7
!

96, No resolution submitted 1o a.fneeting Jnless proposed by the Chairman of the
meeting, shall be discussed or put (o vote until thg same has been proposed by o member
present and entitled 1o vote on such resolution and seconded by another member present
at and entitled o vole.

OfA, “MNotwithstanding anything contained in the Articles of Association of the
Comipany, the Company do adopt the mode of passing a resolution by the members of the
Company by means of a postal ballot andfor in any other manner as may be prescribed
by the Central Government in this behalf, in respect of the following maiters;

§iy  Any business that can be ansacted by the Company in a general
meeting and

(i) Any resolution relating to such business as the Central Government
may by notikication declare to be conducted only by postal ballot.

The Company shall comply with the procedure for such postal ballot andfor in any
other manner as prescribed by the Central Government in this regard.”

7. (11 At any General Meeting, a resolution put 1o vote of the meeting shall,
unless a poll 15 demanded under Article 98, be decided by a majority
on & show of hands,

{2y A declaration by the Chairman in porsuance of clause (1) thereof that
an a show of hands a resolution hax or has not been carried, or has or
has not teen cartied either unanimously or by a purticular majority,
and an entry to that effect in the book containing the minutes of the
proceedings of the compuny. shall be conclusive evidence of the faet,
withoul proof of the number or proportion of the yotes cast in favour
of or against such resolution.

98 (1) Before or on the declaration of the result of the voting on any resolution
on 2 show of hands, a poll may be ordered o be taken by the Chairman
of the meeting of his own motion, and shall be ordered to be taken by
him oo a demand made in that behalf by, any member or members
prescnl in persen o by proxy and holding shaves in the Company :-
(1) Which confer a power to vote on the resolution not being less than
one-tenth of the total voling power in respect of the resoltion,
Oor

(11} on which an appregate sum of not less than ifty thousand rpees.
has been paid-up.

2} The demand for a poll may be withdrawn at any dme by the person or
persons who made the demand. "

(3y If a poli is duly demanded, the same, if on the clection of Chaiffnen
of 4 meeling or on any question of adjournment, shall be raken at the
meeting and withouwt adjournment, and if on any other question. shall
be taken in such manpner, and at such hme and place in Bombay and
either at unce, or after an interval or adjournment not being later than
forty-eight hours from the time when the demand was made as the
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Chairman ol the meeting who subject 1o the provisions of the sald Act

shall have power to repulate the manner in which a pull shall be taken,
shall direct.

Every such poll may be taken either by open vating or by a ballot as the
Chairman of the meeting at which the poll was demanded may direct.
The result of the polt shall be deemed to be the decision of the meeting
on the resolution on which the poll was Laken. r

Two scrutineers shall be appointed by the Chizirman  scrutinise the
votes given on the poll and report to him. Fhe Chaitman shall have
the power any time before the result of the poll is declared to remove
a scrutineer from office and to fill vacancies in the office of scrutineer
arising from such removal or any other cause. At least ome scrutineer
shall be a member present at the meeting not being an officer or
emplovee of the Company, provided such g member is available and
willing to be appointed.

The decision of the Chairman on any difference between the scrutineers
shall be conclusive.

The demand for a poll shall not prevent the continuance of the meeting
for the ransaction of any business other than the question on which the
poll hax been demanded,

A demand for a poll shall be made in the following or simiilar tetms:

"We the undersigned members of BHARAT BULEE LIMITELD hereby
demand a poll upon the resolution now before this mesting.

99, In case of an equality of votes the Chairman of any mesting shall bath on
the sbow of hands and at a poll (if any) held pursuant to 2 demand made at such meeting
have a casting vote in addition to the vote or votes to which he may be entitled to as a

member.

100, (1)

fa) The Company shall cause minutes of all proceedings of every
General Meeting, and of all procesdings &t every mestings of its
Board of Directors or of Committees of the Board, 1o be kept
by making within thiny days of the conclusion of every such
meeting voncernad, entries thereof in books kept for that purpose
with their pages consecutively numbered. In no case the minutes

ol the proceedings of a meeting shall be atached to any such
book as aforesaid by pasting or otherwise.

(b The minptes of each mecting shall contain a fair and correct
summary of the proceedings thereal.

{c} All appoiniments of officers made at any time of the meetings
aforesaid shall be included in the minptes of the meeting.

(d)  In the case of a meeting of the Board of Directors or a committes
of the Board, the minutes shall also contain:-

(i)  the narnes of the Dircctors present at the meeting and

(i) in the case of each resolution passed at the meeting, Lhe

names of the Directors, if any dissenting from. or not
coneutring in the resolution.
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(e) Nothing contained in sub-clauses (a) to (d) shall be deemed to
require the inclusion in uny such minutes of any mater which, in
the absolute discrerion of the Chaiiman of the meeting—

() 15 oF could reasonably be regarded as defarmatory of any
person,

(ii} is itrelevant ot immaterial to the proceedings; or

{iii) is derrimental tof the jﬁ_,terests of the Company.

)
Each page of every sugh book shall be initialled or signed and the last
page of the record of mceedings of each meeting in such bocks shall
be datzd and signed-

(a) in the case of minutes of proceedings of a meeting of the Board
or of a Committee therzof, by the Chairman of the said meeting
of the Chairman of the next succeeding meeting:

(b} in the case of minutes of proceedings of a General Meeting by
the Chairman of the same meeting within the aforesaid period
of thirty days or in the event of the death or inebility of that
Chairman within that period, by a Director duly authorised by the
Board for the purpose.

Minutes of meetings kept in accordance with the provisions of clauses
(1} and (2) shall be evidence of the procoedings recorded therein.

Where minutes of the proceedings of any General Meeting of the
Company or of any meeting of its Board of Directors ot of 2 Committee
of the Board have been kepl in accordance with the provisions of
clauses (13 and {2) hereof, then until the contrary is proved, the meeting
shall be deemed to have besn duly cailed and held, and all proceedings
thereat to have duly taken place and, in particular, all appointments of
Directors or Liquidators made at the mesting shall be deemed to be valid,

XII. VOTES OF MEMBERS

Ne member zhall be entitled to exercise any vating right on any question
either personally or by proxy or upon poll in respect of any shares
registered in his name on which any calls or other sums presently
payable by him have not been paid or in regard to which the Company
hax or has exercised any right of lien,

Subject to Section 87 of the said Act the holder of Preference Shares
shall have no right 1o speak or to vote either in person or by proxy at a
General Meeting of the Company by virtue or in respect of the halding
of such Preference Shares, unless-

ta) a resolution is propesed at any such meeting affecting the rights
or privileges of the holders of such Preference Shares in respect
of such shares, or

(b] any resclotion for reducing the capital of the Company, for
winding up of the Company or for the sale of the undertaking of
the Company is proposed at such General Meeting;

() the dividend due on such Prefersnce Shares ar any part of suc:'f;E
dividend has remained unpaid in the case of cumulative preference
shares in respect of an apgregate period of not less than two years
preceding the date of commencement of the masting, and in the
case of non-cumulative preference shares, either in respect of
a period of not less than two years ending with the expiry of

4
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the financial year of the Company immediately preceding the
commencement of the meeling or in respect of an aggregate
period of not less than three years comprised m the six years
ending with the expiry of the financial year aforesaid.

102, A member of unsound mind, or in respect of whom an order has been made
by any Court having jurisdiction in lunacy, may vote, whether on a show' of hands or
at a poll, by s Committee or other legal guardian and not ojtherwme and any such
Comnuitiee or guardian may, on a pell, voie by proxy. ‘, I

103, iy A body corporate {whether = company within the rheaning of the
said Act or not) may by resolution of its Board of Directors or other
poveming body, authorise such person as it thinks fit to act as ils
representative at any meeting of the Company, or ai any meeting of any
class of members of the Company. A person authorised by reselution
as aforesaid shall be entitled to cxercise ‘the same rights and powers
(including the rpht to vote by proxy} on behalf of the body corporate
which he represents as the body could cxercise if it where a member,
creditor or holder of debentures of the Company.

(iiy Where the President of [ndia or the Governor of a State is & member of
the Company, the President or, as the case may be, the Governor may
appoint such person as be thinks fit to act as his representative at any
meeting of the Company or at any meeting of any class of members of
the Company and such person shall be deemed 1o be a member of the
Company and shall be entitled to exercise the same rights and powers,
including the right to yote by proay, as the President or, as the case may
be, the Governaor could exercise as a member of the Compuny.

(i) Where any shares in the Company are held in tust by a person
(hereinafter referred to as the Trustee) the rights and powers (including
the rights to vote by proxy) exercissble at any meeting of the Company
or at any meeting of any class of members of the Company by the
Trustee a% 3 member of the Company shall be exercisable in the manner
provided in Section 187 B of the Act.

104. Subject and without prejudice to any special povileges or restrictions
or conditions for the time being atlached to or affecting the preference or other special
classes of shares, if any, issued by and for the time being forming part of the capital of
the Company, every member entitled to vobe under the provisions of these presents and
not disqualificd by the provisions of Article 101 and 102 or by any othet Article shall on
& show of hands have one vote and upon a poll every member, present in person or proxy
or agent duly authorised by a power-of-attomey or representative duly autherised and not
disqualified as a aforesaid, shall have voting right in proportion to his share of the paid-
up equity eapital of the Company subject, however, to any limits imposed by law. But no

members shall have any voting right in respect of any moneys paid in, advance as provided
by Article 36,

105, Un a poll taken at a meeling of the Company a member entitled to mote than
one vote, of his proxy or other person entitled 1o vote for him as the case may be, need
nat, if he votes, use all his votes or cast in the same way all the votes he uses. A member
or his proxy who votes shall be deemed to have used all his votes unless expressly gives
written notice to the contrary at the time he casts any votes.

106. Where there are joint registered holders of any share any one of such person
may vote at any meeting in respect of such share as if he were solely entided thereto
gnd if more thar one of such joint holders be present at any meeting that one of the
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said persons so present whose name stands lirst on the resister in respect of such shares
shall zlone be entitled (o vote in respect thereof, Where there are several executors of a
deceased member in whose sole name apy shares stand, any one of such executors or
administrators may vote in respect of such shares unless any other of such executors or
administrators is present at the meeting at which such a vote is tendered and ohjects to
the vote.

107, Any person entitled under the tmns?'rlnissinh clause (Article 56) to transfer any
shares shall not be entitled 1o be present, ¢r to votd at any meeling, either personally or
by proxy, in respect of soch shares, uniess forty-eight hours at least before the time for
holding the meeting or adjopmed mesting, as the case may be, al which he proposes to
e present and to vote, be shall have satisficd the Directors of his right to wansfer such
shares (as to which the opinion of the Directors shall be final), or unless the Directors
shall have previously admiwed his right to yvote in respect of thereof.

108. Any member entitled to attend and vote at a meeting of the Company shall
be entitled to appoint another person {whether a member or oot} as his proxy to anend
and vote instead of himself, but a proxy so appointed =hall not have nght to speak at the
megting. Such proxy shall not be entitled to vote excepl on a poll.

12, The instrument appointing a proxy shafl be in writing and shall be signed
by the appeintor or his attorney duly authorized in writing. 1f the appointor is a body
corporate, such instrument shall be under 1ts seal or be signed by an officer or an attomey
duly authorised by it, or by the peron authorsed to act as the representative of such
company under Article 103, Any instrument appointing a proxy to vote at a meeting shall
be deemed 1o inclode the power to demand or join in the demand for a poll on behalf of
the appointor,

110, Mo instnzment of proxy shall be treated as valid and no person shall be
allowed to vote ar act as proxy at any meeting under any instrument of proxy, unless
such instrument of proxy and the power of attorney or other authority (if any under
which it is signed or a notarially certifed copy of that powers or authonity shall have been
deposited at the Registered Office of the Company, at least forty-cight hours before the
time appointed for holding the meeting, or adjourned meeting at which the person named
in such instrument proposes to vote. An instrument appointing a proxy oOF an attomey
permanently or for 4 certain period ence registercd with the Company need not be again
registered before each successive meeting and shall be in force untl the same shall be
revoked.

Mot withstanding that a power of atforney or other authority has been
tegistered in the records of the Company, the Company may by notice in writing
addressed to the member or the attorney at least seven days before the date of 2 meeting
require lim to produce the original power of attormey or anthonty and unless the same ix
thereupon deposited with the Company the attorney shall not be entitled to vote at such
meeting unless the Trrectors in their abrolute discretion excuse such non-production and
deposit.

Tu

LI, If any such instrument of appointment be confined to the object of
appointing an attomey or proxy or substitute, it shall remain, permanently or for such
lime as the Directors may determine, in the custody of the Company and if embracing
other objects, a copy thereof, examined with the original, shall be deliversd W the
Company to remaim in the costody of the Company.

g
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112, The instrument appointing a proxy may be in either of the forms wet out in
Schedule IX to the said Act or the following form or as near thereto as circumstances
admit:

FORM OF PROXY ;7
BHARAT BIJLEE LIMITED J.-’ 3
IWe...... . S af
i the diSHEIGE OF e e ...being a memberimenmbers
[, T, im e diStITt of i
0 FATIEE B s s e ecimimnmis s s Do et s scar s rmemems s er s s s nar s e emnescennnons L L8 SRR OF

26 TOPIOUT POORY DO VOIS FOT 1ottt scacsosa et i smtot i e wensnn s camses e nnn o AU 01 TIRAOGT

behall af the Annugl Genoral MeetingfCeneral Mesting (ned being an Annual General Meeting) of the Corpany o he

and a1 any adjeurnment thereef.
LT TSP . . &+ ST H

113 A wvote given in pursuance of an instrument or proxy shall be valid,
notwithstanding the previous death of the principal or the revocations of the proxy or
any power-of-attorney under which such proxy was signed or the tansfer of the shares
in respect of which the vote 1 given, provided no intimation in wnting of the death,
revocation, or transfer shall have been received at the Repistered Office of the Company
before the vote is given.

114. Mo ohjection shall be made to the validity of any vote, except at the meeting
or adjourned meeting or poll at which such vote shali be tendered, and every vote, whether
given personally or by proxy, and not disallowed at such meeting or poll, shall be deemed
vahd for all purpeses of such meeting or poll whatsoever.

115. The Chaitman of any meeting shall be the sole judge of the validity of every
vote tendered at such meeting and the Chairman present at the taking of a poll shall be the
sole judge of the validity of every vote tendered at such pall.

X1V, DIVIDENDS AND CAPITALISATION

116. The Company in General Meeting may declare a dividend to be paid o the
members according to their respective rights and interests in the profts, and may fix the
time for the payment thereof, The Company in General Meeting may at any time declare
and pay an additional dividend in respect of any vear prior to the year in which such
meeting iz held.
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117, No larger dividend shall be declared than is recommended by the Directors
in office at the lime of such recommendation, but the Company in General Meeting may
declare a smaller dividend.

118. Unless the Company otherwise resolves, dividends shall be paid in proportion
to the amount paid-up or credited as paid-up on sach-share, where a larger amount is
paid-up or credited as paid-up on some shares than e others. Provided always that any
capital puid-up on a share during the period if respect nf which a dividend is declared
shall unless otherwise resalved only entitfe the hdlder of such share to proportionate
amount of such dividend from the datc af$payment.

{apital paid-up in advance of calls shall not confer a right to dividend or to
participate in profits.

119, No dividend shall be declared or paid except out of the profits of the
Company of the year or any other undistributed profits after providing for depreciation
as presented by Section 205 of the said Act, and po dividend shall camry inletest
against the Company. The declaration of the Threctors in office at the tdme of such
declarations as to the amount of net profits of the Company shall be conclusive.

1H), The Directors may, from time to time, declare and pay to the members
such interim dividend, as in their judgement the position of the Company justifies.

121, No member shall be entitled to receive payment of any dividend in respect of
any share or shares on which the Company has a lien, or whilst any amount due of owing
from pime to time o the Company, either alone or jointly with any other person or persons,
in respect of such share of shares or on any other account whatsoever, remains unpaid,
and the Directors may retain, apply and adjust such dividend in or towards satisfaction
of all debts, lighilities, or engagements in respect of which the lien exists, and of all such
money duc as aforesaid.

122, The Directors may retain the dividends payable upon shares in respect of
which any person is under the transmission clause entitled 1o beeome 3 member, or which
any person undet the same clause is entitled to transfer, until such person shal] become a
member in respect thereof or shall duly transfer the same.

123, (a) A wransfer of share shall not pass the right to any dividend declared
thereon before the registration of the transfer,

{b} No dividend shall be paid by the Company in respect of any share
cxcept to the registered holder of such share or to his order or to his
bankers and in case a share warrant has been issued in respect of the
share to the bearer of the share warrent or 10 his barnkers.

124, All dividends shall be paid or the cheque or warrany in rexpect thereof shall
be posted within forty-twe days of the date on which such dividend is declared by the
Company. Any dividend payable in cash may be paid by cheque or warrant sent through
the post direcied o the registered address of the shareholder cotitled to the payment of
the dividend or in the case of the joint shareholder 1o the registered address of thal one
af the joint shareholders which is the first named in the register of memberts o to s

persons and o such address ax the shareholder or the joint shareholders may in direct.”

Every such cheque or warrant shall be made payable to the arder of the person to whom
it is sent The Company shall not be liable or responsible for any cheque or warrant lost in
transmussion, or for any dividend lost to the member or person entitled thereto by forged
endorsements on any cheque or warrant, or the fravdulent or impropet recovery thereof
hy any other means,

4




pT 10

3l

125. Notice of the declaration of any dividend, whether interim or otherwise,
shall be given to the members in the mannet herzinafter provided for giving of notice o
members,

126. The Directors, may, if they think fit, call upon the members, when applying
for dividends. to produce their share certificates o the Managing Director or Secretary or
any ather persan appointed by them in that behalf. :

7
A

127. Any one of several persons who are registered as jﬂlnmoldfrrs of any share

may give effectval receipts for all dividends and payments ol account 'of dividends in

respect of such share.

128 All unclaimed dividends shall be dealt with in accordance with the provisions
of Section 205 A of the Act —

129, DELETED

130. Any General Meeting declaring a dividend may make a call on the members
of such amount as the meeting fixes, and so that the call be made payable at the same
time, as the dividend, and the dividend may, if so resolved by the Company in Geners
Meeting, be set off against the calls,

131. (1) Any General Meeting may on the recommendation of the Board, direct
capitalization of the whole or any part of the undivided profits, for the
time being of the Company or the whole or any part of the Reserve
Fund or other funds of the Company including the moneys in the share
premium acgount and the Captal Redemption Reserve Fund or the
premiums received on the issue of any shares, debentures or debenture-
stock of the Company and that such sum he accordingly set free for the
purpose, {i) by the issue and distnbution, among the holders of the shares
of the Company or any of them, in accordance with their respective
riphts and interests and in proportion to the amoeunts paid or credited a3
paid-up thereon on paid-up shares, debentures, debsnture-stock, bonds,
or other obligations of the Company, or (ii) by crediting any shares
of the Company which may have been issued and are not fully paid-
up, in proportion to the amounts paid ot eredited as paid-up thereon
respectively, with the whole or any part of the same. The Directors
shall give effect 1o such resalution and apply wuch porticn of the profits
or Reserve Fund or premiums as may be requited for the purpose of
making payment in full at par for the shares, debentures, debenture-
stock, bonds, or other obligations of the Company so distributed, or
fas the case may bej for the purpose of paying, in whole or in part, the
amount remaining unpaid on the ordinary shares which may have been
issued and are not fully paid-up, provided that no such distribution or
payment shall be made unless recommended by the Board. Frovided
however that the moneys in the Share Premiom Account and the Capital
Restrve Fund or the premiums received on the issue of any shares,
debentures or debenmures-stock of the Company shall only be gpplied
in the paying up of vnissued shares o be issued to members of the
Company as fully paid bonus shares, For the purposes aforesaid the
Board sha!l make all appropriations and applications of the moneys
resolved 1o be capitalised as aforesaid and allotments and issue of fully
paid shates or debentures if any. Where any diffculty arises in respect
of such distribution or payment, the Board may settie the same as they
think expedient, and in particelar they may issue fractional certificates
and penerally may make such arrangements for the acceplance,
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allotment and sale of such shares, debentures, debenture-stock, bonds
or other obligations and fractional certificates or othetwise, as they may
think fit, and may make cash payments to any holders of shares on the
footing of the value so fixed in order to adjust rights, and may vest
any shares, debentures, debenture-stock, bonds, or other obligations in
trustees upan such trust for adjusting such rights as may seem expedient
to the Board, In cases where some of the shares of the Company are
fully paid and others WIE ﬁanly- paid anly, such captalisation may be
effected by the distribution of further shares in respect of the fully paid
shares, and by crbditlﬂ,g the paitly paid shares with the whole or part
of the unpaid hability thereom,‘but so that as hetween the holders of
the fully paid shares, and the partly paid shares the sums 50 applied
in the payment of such further shares and in the extinguishment or
diminution of the liability on partly paid shares shall be so applied pro
rata in proportion o the amoonts then already paid or credited as paid
ot the existing [olly paid and partly paid shares respectively. When
deemed requisite, a proper contract shall be filed in accordance with
Bection 7% of the said Act, and the Board may appoint any person
to sign such contract on behalf of the holders of the shares of the
Campany wiich shall have been issued prior 1o such capitalisation and
such appointment shall be effective.

A general mecting may resolve that any surplus moneys arising from
the realisation of any capital assets of the Company o any investments
representing the same, or any other undistributed profits of the Company
not subject t charge for income-tax, be distributed among the members
om the footing that they receive the same as capital,

For the purposes above set out the Company may apply the Share
Preminm Account subject ta the provisions of the Section 78(2} of
the said Act and the Capital Redemption Reserve Fund subject to the
provisions of Section BN 5) of the said Act.
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XV, ACCDUNTS

132, (1) The Directors shall keep or canse to be kept at the Registered Office of
the Company or at such other place as the Board thinks fir proper books
of account in respect ofi-

fa) eall sums of money received and expended by the Company, and
the matters in respect of which the recciptfand expenditure tike
place, f ]

{b) all sales and purchases of goods by the Compan;r. and

(c} the assets and liabilities of the Company.

Provided that all or zny of the books of account aforesaid may be kept
at such other place as the Board of Directors may declde and when the
Roard of Directors 50 decides the company shall, within seven days of
the decision, file with the Registrar a notice in writing giving the full
address of that other place.

(2} Proper books of account shall also be kept at each branch office of the
Company, whether in or outside India, relating lo the transactions of
that office and proper summarised returns made up to dates ar intervals
of not more than three months shall be sent by cach branch office 1o
the Company at its Regrstered Office of the Company or the other place
referred to in clawse ([) hereof,

{31 The books of account referred to in clauses (1) #nd (2] shall be such
books as are necessary to give a true and fair view of the state of affairs
of the Compaay or such branch office and to explain its transactions.

i{4) The Books of account shall be open to inspection by any Direcror
during business hours.

(53 The Directors shall comply in ali respects with Sections 209 (o 220 of
the said Act and any statutory modification thereof,

133. The Directors shall, from time to time, detetmine whether and to what
extent, and at whal times and places, and under what conditions or regulations, the
accounts and books of the Company, or any of them, shall be open w the inspection
of the members not being Dhirectors; and no member (not being a Director) shall have
any tight of inspection of any account ot book or document of the Company, excapt as
conferred by law or authorised by the Directors, or by a resclution of the Company in
General Meeting.

134, Ar every Annual General Meeting of the Company the Directors shall lay
before the Company a Balance Sheet and Profit and Loss Account for the period beginming
with the day immediately after the period for which the aocount was [ast submitied and
ending with a day which shall not precede the day of the meeting by more than § months
or in case of extension granted as mentioned in Arnticle 82(b) by more than gix months
and From such extended period. Soch Balanee Sheet and Profit and Loss Account may be
for a penod of one year or less or more than cne year, but such period shall not exceed
fifteen months unless special permission is granted by the Registrar under Section 2]105(4)
of the said Act.

135. The Balance Sheer shall give a true and fair view of the state of affairs of the
Company at the end of the penod of the account.
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The Profit and Loss Account shall give a true and fair view of the Profit and Loss
of the Company for the period of account.

The Balance Sheet und Profit and Loss Account shall comply with the provisions
of Section 211 and 212 of the said Act.

136. The Balance Sheet and Profit and Léss Account shall be signed in accordance
with the provisions of Section 215 of the said Aet.
i
4
The Profit and Loss Account shall be annexed to the Balance Shest and the Auditors’
report shall be artached thereto,

The Dirtcvors shall make our and attach to every Balance Sheet laid before
the Company in the Anmua! General Meeting a Report of the Board of Directors which
shall comply with the requirements of and shall be signed in the manner provided by
Section 217 of the said Act,

137, DELETED
138. {17 'Within thirty days after the Balance Sheet and Profit and Loss Account
have bezn laid before the Company at the Annual General Meeting, the
Company shall file with the Registrar copies, of the Balance Sheet and
Profit and Loss Account together with copies of all documents which
are required by the said Act to be annexed, attached to such Balance
Sheet or Profit and Loss Account as presctibed by Section 220 and
other provisions of the said Act and the Rules made thereonder.

(2) If the Annual General Meeting before which a Balance Sheet is laid as
aforesaid does not adopt the Balance Sheet, 3 statement of that fact and
of the reasons therefor shall be annexed to the Balance Sheet and to the
copies thereof required to be filed with the Registrar.

139 Every account when andited and approved by a General Meeting shall be
conclusive, except as regards any eror discovered therein within three months next after
the approval therzof. Whenever any emror is discovered within the period, the account
shall forth with be comected, and thenceforth shall be conclusive.

XV AUDIT

The comrectness of the Profit and Loss Account and Balance Sheet shall
be ascertained by one or more Auditor or Auditors.

140} {a)

{b)  Where the Company bas a branch office the accounts of that office shall
be audited in the manner provided by Section 228 of the Act .
141. (1) The Comparny shall at each Annual General Meeting appoint an Auditor
or Auditors o hold office from the conclusion of thet meeting ontil the
conclusion of the neat Apnual General Meeting, and shall withj sevkn
days of such appointment give intimation thereof to every Auditor
appointed unless he is retiring auditor.

(2} At any Annual Gensral Meeting, a retiting Auditor, by whatsoever
authority appointed, shall be mappointed, unless:

{a) he is not qualified for re-appointment,

Wk
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he had given the Company notice in writing of his unwillingness
o be re-appointed;

a resalution has been passed at that meeting appointing sormebody
instead of him or providing expressly that he shall not be re-
appointed or

where notice has been given of an intended resolution to appoim
SCTDE Person of persons in the place of a retiting ;ﬂs:nditurf and by
reason of the death, incapacity or disqualification of tha€ person
or of all those persons, #s the case may be, thg’msu]utidn canmnat
he procesded with,

Where at an Annual General Mecting no Auditors are appointed ar
re-zppointed, the Central Governmenl may appoint a person to fill
the vacancy. The Company shall, within seven days of the Central
Government's powet under this clanse becoming exercisable, give
notice of that fzct to the Central Government.

Bl

(b

The Board may fill any casual vacancy in the office of an auditor;
but while any such vacancy continues, the remaining Auditor, or
Auditors, if any, may act;

Provided that where such vacancy is caused by the resignation of
an Auditor, the vacancy shall only be filled by the Company in
Creneral Meeting.

Any Auditor appointed in a casual vacancy shall hold office unril
the conclusion of the next Annual General Meeting,

Any Auditor may be removed from office before the capiry of his term
anly by the Company in Gencral Meeting after obtaining the previoos
apprevval of the Central Government in that bohalf.

The remumneration of the Auditors of the Company :

()

{b)

in the case of an Auditor appointed by the Board ar the Ceniral
Government, may be fixed by the Board or the Central Governrnent,
as the case may he; and

subject 1o sub-clause {a) shall be tixed by the Company in General
Meeting or in such manner as the Company in General Meeting
may determing.

For the purposes of this sub-clausc, any sums paid by the
Company in respoct of the Aoditor’s expenses shall be deemed 1o
be incloded in the expenses “remuneration™,

Special notice as provided by Section 190 of the said Act shall be
required for a resolution at an Anmual General Mocting appeinling as
Aaditor a person other than a retiring Auditor, or providing expressly
that a retiting Auditor shall nat be re-appointed.

On reecipt of notice of such resolution the Company shall duly comply
with the provisions of Section 225 of the said Act.

An Auditor must hold the necessary qualifications and be qualified for
appointment as provided in Section 226 of the said Act.
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(2) If an Auditor becomes subject, after his appointiment, to any of the
disqualifications specifed in sub-sections {33 and (4 of the said section,
he shall be deemed 1o have vacated his office as such.

Fowers and rights ol 144, {1} Ewvery Auditor of the Company shall have a right of access ar all times

Auclitors. to the books and accounts and vouchers of the Compeny, whether kept
at the head office of the Fumpaﬂ}r or elsewhere, and shall be entitled
to require from the gfficers 6f the Company such infarmation and
explanations as the ﬁhditor mby think necessary for the performance
of his duties as Auditor, ,

(23  Where the acoounts of any branch office are audited by a persen other
than the Company’s Auditor, the Company's Auditor shall be entitled
to visit the branch office, if he deems it necessary w do so for the
performance of his duties as Auditor, and shall have a right of access
at all times to the books and accounts and vouchers of the Company
mairntained at the branch office.

Rigiht of Audiar (31 All notices of and other communications relating to any General Meeting

1o atend Geners) of the Company which any memhber of the Company is entitled to have

Mesiing. sent 10 him shall also be forwarded Lo the Auditor of the Company,
and Auditor shall be entitied o have notice of and attend any General
Meeting and to be heard at any General Meeting which he attends on
any part of the business which concerns him 85 Aoditor.

Thities al Auditors, 145. {13 The Auoditor shall make a report to the members of the Company on
the accounts examined by him, and on every Balance Sheet and Profit
and Loss Account and on every other document declared by the said
Act to be part of or annexed to the Balance Sheet or Profit and Loss
Account, which are laid before the Compeny in General Meeting during
his tenure of office. Such report shall comply with the provisions of

Section 227 (2) of the said Act.

43
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23  Such report and any other documents of the Company required by
law to be signed or authenticatzd by the Auditors, shall be signed or
authenticated in the manner provided by Section 229 of the said Act,

Feading ard 146. The Auditors’ report shall be read before the Company in General Meeting

Irnesprection ol : h
fars” Raport, and shall be open to inspection by any member of the Company.

X¥IL DIRECTORS, THEIR QUALIFICATION AND
REMUNERATION

Mumber of Qirgcters. 147. The number of Directors shall not be less than three or until otherwise
determined by a General Meeting more than twelve excluding the Debennire Directors”
(if any).

Changs in numees 148, Within the aforesaid limits the Company in General Meeting by ordinary A

of Divactors, resolution may increase or reduce the number of its Directors. Any increase beyondythe
said limit shall not have any effect unless approved by the Central Government urder
Sectton 259 of the said Act.

Detprtura Divecio. 149. If and when the Company shall issue debenture, the holders of such debentores,
or if and when the Company shall create a mortgage of any property, ot otherwise borrow
moneys the mortgagee or mortgagees (o whom such property, shall be morgaged or
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the lender as the case may be given the nighl 1o appoint and nominate and from time
o time remove and reappoint a Director or Directors. A Director so appeinted under
this Article is hergin referred to as “the Debenture Direclor” and the term “Debenture
Director’ means a Director for the time being in office under this Article, and he shall
have all the rights and privileges of an ordinary Director of the Company, except in so
far as is otherwise provided for herein or by the Trust Deed securing the debentures or
the deed creating the mortgage, as the case may be. .

i

150. The qua@nﬂn of a Director (other ?’ml}m Deberflure D1rF:,tnr if an ﬁ

shall be the hol hares in the Com nominak#alue of Ru
Thousand at | gistered in his name salely or jomntly with an H'tera
and whelh@ﬁclall}' or as a bruske dny person af persons or ul&:’ however,
and it shall ®e his duty if he 15 not already qualified to cbrain such qualification within
two menths after his appointiment,

15]. The Directors shall arrange to maintain at the Registered Office of the Company
a Register of Directors, Managing Agents, etc. contgining the parpculars and in the form
prescribed by Section 303 of the said Act and a Register of Directors” Shareholdings as
required by Sectton M7 of the said Act. Ir shall be the duty of every Director and other
persons regarding whom particulars have to be maintained in such registers to disclose
to the Company any matters relating to himself as may be necessary to comply with the
provisions of the said sections.

152. Until otherwise resolved by the Company in general meeting in accordance
with the provisions of Section 309 and other sections of the Act, the remuneration of every
Directer inclusive of the Managing Director (if any}, whole time Director (if any), alterhate
Director (if any) and Debenture Director (if any) shall be such sum as may be prescribed
by the Act or the Central Government frotn Hime to time for each meeting of the Board
or of a Committee comusting wholly or partially of Directors attended by hir, unless
and for such penicd as the Board of Directors shall fix a lesser amount. The remuneration
payable to any Dhrector whether by way of fee for attending meetings a5 above provided
or by way of & monthly, quarterly or annual payment or by way of commission based
on the net profies .of the Company shall be inclusive of the remuneration payable to him
for services rendered by him in any other capacity, Provided that any remuneration for
service rendered by any Director in any other capacity shall not be so incleded if --

fa) the services rendermd are of a professional nature and

(b) in the opinion of the Central Government the Director possesses the
requisite gualifications for the practice of the profession.

153. Subject to the provisions of Sections 309 and 310 of the said Act :-

(] The Directors shall also be paid such further remuneration (if any) as
the Company in General Meeting may by onfinary resclution from
tirne to time determine, and such further remuneration shall be divided
among the Directors in such proportion and manner as the Directors
may {rom time to time agree among themselves, and in default of such
agreemenl within three months from the daie of the General Meeting,
in proportion to their respective anendances at Board Meeting during
the year preceding the General Meeting.

(b3 If any Directors being willing, shall be called upon to go or reside
awsay from his usual place of residence on the Company's business, or
otherwise perform extra services {which expression shall include the
work done by & Director In signing cerificate of shares or debentures
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issued by the Company, or work dove by him as a member of
any Committee appointed by the Directois in terms of these Articles),
the Directors may arrange with such Director for such special
remunération for such services, either by way of salary or commission,
or otherwise perform extra services (which expression shall include
money) s may be determined by the Directors, and such remuneration
may be either in additiono or in substitution for his remuneration

above provided. ? |

Diractor mey recaive {c)  The Directors may allow and pay to any Director whe ts not & bonafide

treveling expenses. resident of Bombay and who shall come to Bombay for the purpose
of attending a meeting of the Directors or of a commitee held cutside
Bombay, such sum as the Directors may consider fair compensation
for his travelling cxpenses, in addition to his fee for arending such
meeting, as above specified.

{d) The Directors shall be entitled to be repaid any travelling and other
expenses incurred in connection with the business of the Company.

XVIIL. APPOINTMENT AND ROTATION OF DIRECTCRS

Ginrweal 154, {13 A pemson shall not be capable of being appointed Director of the
Company, if - .

(a) he has been found to be of unsound mind by a Court of competent
Jurisdiction and the finding is in force ;

fb) he is an undischarped insolvent;

fc)  he has applied to be adjudicared as an insolvent and his application is
pending;

fd¥ he has been comvicted by a Court of any offence involving moral
turpitude and sentenced in respect thereol to imprisonment for not less
than six months, and 3 peried of five years has not elapsed from the
date of expiry of the sentence; unless such disqualification is removed
by the Central Government;

() he has not paid any call in respect of shares of the Company held
by him, whether alone or joinily with others, and six months have
elapsed from the last day fixed for the payment of the call; unless such
disqualification is removed by the Cenmral Government; or

(0} an order disqualifying him for appointment 45 Dircctor has been passed
by 4 Court in pursuance of Section 203 of the said Act and is in forge, *
unless the leave of the Court has been obtained for appointment in
pursuance of that Section.

Appolnimant al 155, {1} Mot less than two-thinds of the wtsl number of Directors of the Compn;‘g k
Dimctors ard shall — -
praportion o retra

by rotation.

fa) be persons whose period of office is lizble 1o determination by
retirement of Diirectors by rotation; and

{b)  save as otherwise expressly provided in the said Act, be appointed
by the Company in General Meeting.
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bf (2) The remaining Directors of the Company shall also be appointed by
i}, the Company in General Meeting excep! to the extent that the Anicles
al otherwise provide or permit,
(A
e 156. (1) At every Annual Geperal Meeting, one-third of such of the Directors — Proviskan regerding
) for the time being as are liable to retire by rotaton, ar if their number is D""““:"' retiring By
H not three or a muitiple of three, than, the number negrest t one-third, '
shall retire from office. .
: - !
k (2) The Directors to retire by rotation at every hnnua'.f’Genﬂral Mecting shali
] be (hose who have been longest in office since their last appointment,
k but as between persons who became Directors on the same day, those
(1] who are to retire shall, in defaolt of and subject to any agreement amony
th themselves, be determined by lot.
(3} A retiring Director shall be eligible for re-eléction.
4
(4) (a) Al the Annual General Meeting at which 8 Director retires as a
aforesaid, the Company may fill vp the vacancy by appointing the
retiring Dhrector or some ather person thereto.
{by Ifthe place of a Director retiring by rotation is not o filled up and
the meeting hus not expressly resolved not to fill the vacancy, the
1€ meeting shall stand adjourned 6l the same day in the next week,
at the same time and place, or if that day 15 a public holiday, till
1 the next suceeding day which is not 2 public holiday at the same
time and place.
(c} If at the adjourmed meeting also, the place of a Director retiring
by rotation is not filled up and that meeting also has not expressly
is resolved not to il the vacancy, the retinng Director shall be
deemed to have been reappointed at the adjourned meeting,
unless —
i
& (i) arthat meeting or at the previous meeling a resolution for the
& reappointment of such Darector has been put to the meeting
d and leost;
d {ii) the retring Director has, by a notice in wriling addressed
e to the Company or its Board of Dhrecrors, expressed his
b unwillingness to be 50 re-gppointed;
{iii} he is not qualified or is disqualified for appointment;
d
z {iv} a resolution, whether special or ordinary, is required for his
1 appointment in virtue of any provisions of the said Act; or
{v] the proviso o sub-section (23 of Section 263 o
¥ Article 160 (2} is applicabiz to the same.
157. The Company may at any Annual General Meeting fill ep the office of any  Company may fll up
¥ Director vacated during the previous year and not already filied up. A vasancy.

3 158, fa) A person who is not Director retiring by rotation shall, subject to the Notics ot
d ' provisions of the said Act, be eligible for appointment to the office of ~ CAMdKsturs when to
Director at any General Meeting, if he or some member imending to

ba ghven,
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propose hio, has not less than fourteen days before the meeting, lelt at
the Registersd 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 candjdate for that oftice, as the case
mey be along with a deposit of five hundred rupees which shall be
refunded to such person o, as the case May be, to such member, if the
person succeeds in genin]g ‘slected as a Director.

!
The Company shall jhform itd members of the candidature of a person
as a candidate for that office, by serving individual notices on the
person as a candidate for that office, by serving individual notices on
the members pot less than seven duys before the meeting:

Provided that it shall not be necessary for the Company 10 serve
individual notices upon the members as aforesaid if the Company
advertises such candidature or intention not less than seven days before
the meeting in at least two pewspaper circulating in the place where the
registered oftice of the Company is located, of which one is published
in the English language and the other in the regional language of that
place.

Ewvery person (other thap a person who has left at the office of the
Company a notice under Afticle 158 signifying his candilature for the
office of Director’ proposed as a candidate for the office of a Director
shall sign and file with the Company, his consent in writing 1o act a5 a
Director if appointed.

A person othet than -

(a) a director re-appoitted after retirernent by rotation or immediately
on the expiry of his term of office, or

{h} an additional or aliermate director or a person filling a casual
vacancy in the office of a director under Sec. 262, appointed as
4 director or re-appoinied as an additional or alternate director,
immediately om the expiry of his term of office.

AL a General Meeting of the Company a2 motion shall got be made for
the appointment of two ur RIOTE PEISONS a3 Directors of the Company
by a single resclution, unless a resolotion that it shall be so made
has first been agreed to by the meeting without any vote heing given
against it. .

A resoluion moved in contraventhon of clause (1) shall be void,
whether or not ohjection was taken at the time to its being so moved,
provided that where a resolution so moved is passed, no proviaon E;’t:nr
the automatic re-appaintment of retiring Dhrectors in default of another
appointment shail apply.

For the purpose of this Aricle a rotion for approving a person’s
appointment, or for nominating a person for appointment shall be
treated as motion for his appointment.
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18], The Directors shall have power at any ume and from time to time, to
appoint one or more additional Threctors provided that the total number of Directors
shall ot there by exceed the maximum number fixed by Article 147, Each such additional
Director shal! hold office only upto the date of the next following Annoal General Meeting,
but shall be eligible for appeintment by the Company at that meeting as Director,

162, 1)y If the office of any Dhrector appointed by the Cpmpan’ .i!'J General
Meeting is vacated before his term of office expires in the notmal course, ‘the resulting
casual vacancy may be filled by the Board Directors at a mcetiqj of the Hoard.

{2}  Any person so appointed shall bold office only ap o the date up which

the Director in whose place he is appointed would have held office ¥ had not been
vacated as aforesaid.

163, (1) The Board of Directors may appoint an Alternate Director to act for a
Director (hereinafter called “the Omiginal Director™) during his absence for a period of

not lass than three months from the State in which meetings of the Board are ordinarily
held.

{2)  An Altcrnate Director ghall be entitled 1o notice of meetings of the
Dhrectors, and to attend and wote thereat accordingly; but he shall not require any
qualification whilst the Original Director holds the necessary gualification.

(3} An Allemate Director shall not hold office as such for a petied longer
than that permissible to the Original Directar in whose place he has been appointed and
thell vacaie office iF and when the oripinal Director returns to the State in which meetings

k. of the Board are ordinarily held

(4) I the term of office of the Original Divector is determined before he so0

mwium to the State aforesaid any provisions for the automatic re-appointment of retiring

Directors in defanlt of another appointment shall apply to the Original, and not to the

r Altarnate Director,

{5y An Alternate Director may be removed by the Board of Directors which
mey appoint another Alternate Director in his place.

164, The continuing Directors may act notwithstanding any vacancy in their bady,
ybut, if and s0 long as their number is reduced below three, the continuing Directors
oay act for the purpose of increasing the number of Directors to the said number, o of
gumnmening a General Meeting of the Company, but for no other purpose.

BN -
Y
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XIX. VACATION OF QFFICE BY DIRECTOR

165. A Director may at any time resign frorm his office upon giving notice in writing
b the Company of his intention to da sv, and thereupon his office shall be vacated.

! 166. Subject to the provision of Section 284 of the said Act, the Company may,
Fopdinary resolution, remove a Director hefore the expiry of his period of office. A
My created by the removal of a Dircetor under this Article may be flled by the
Pooirtment of another Director in his stead in the manner provided in the said section,

167, A director shall vacate office if any office or place of profit under
‘Company or a sebsidiary thereof 1z held in contravention of the provisions of

314¢1} of the xaid Act with effect from the dare provided in sub-section {2) of
314 of the Act,
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vacation of office by 168. Subject to the provisions of section 283 of the said Act the office of 2 Directar

Chrpcamra.

(ay

(b}

(cy
{4
{e)

(f)

(g

{h}

(i)
(3

{k)

{1

shall become vacant if.

he fails to ohtain within the tme speciiied in Asticle 130 or al any time
theteafter ceases to hold the share gqualification, if any, required of him
by these Articles;

he is found to be af u_;l’sﬁund mind by a Court of competent
jurisdiction; ! J '
he applies o be é.idjudicateﬁ an inscivent,

he is adjudged an insolvent;

he is convicted by a Court of any offence involving moral turpitude and
is sentenced in respect thergof to imprisonment for not less than six
manths;

he fails to pay any call in respect of shares of the Company held by hirm,
whether alone or jointly with others within six months from the Last
date fixed for the payment of the call; unless the Central Government
has by a nowification in the official pazette removed disqualification
incurred by such failure.

he absents himself from three consecutive meetings of the Board of
Directors, or from all meetings of the Board for a continvaus peried of
thres months, whichever is longer, without obtaining leave of absence
from the Board;

he, {(whether by himself or by any person acting for his benefit or on his
account) or any firm in 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 gaid
Act;

he acts in contravention of Section 299 of the Act;

he becomes disqualified by an order of Court under Section 203 of the
said Act;

he is removed in pumsuance of Section 254 of the said Act {Article 166),
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 ar
other employment in the Company.

XX. PROCEEDINGS OF DIRECTCRS -

Muating of 169. A meeting of the Board of Ditectors shall be held at least once in every

Cirscicm. three ynonths and at least four such meetings shall be held in every year. The [nregfors
may meet together for the despatch of business, adjourn and otherwise regulale their
meetings and proceedings as they think fit. b

Natica «f Mestings. 170. Notice of every meeting of the Board of Directors of the Company shall be
given in writing to every Director for the time being in India, and at his usoal address in
[ndia to every other Director,

s
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171. The quorom for a meeling of the Board shall be one-third of its total strength

{any fraction contained in that one-third being rounded off as one), or two Directors
whichever is higher:

Provided that where at any time the number of interested Dhrectors exceeds
or is equal to two-thitds of the total strength, the number of the remaining Directors, that
is to say, the number of the Directors who are nol interested present at the maeung being
not less than two shall be the quorum during such time. ’

, .
The expression “total strength™ and “interested Dutﬂor" shall have the
meaning given in section 287 (1) of the said Act,

172. {17 If 2 meeting of the Board could not be held for want of a quorurm then
the meeting shall automatically 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 suceeeding day which is not a public holiday, at the same
time and place.

{2} The provisions of Article 169 shall not be deemed to have been
contravened merely by reasen of the fact that a meeting of the Board
which had been called in compliance with the terms of thar Aricle
could not be held for want of 2 guorum.

173. A& meeting of the Directors for the time being at which a guorum
is present shall be competent lo exercizse all or any of the anthorities, powers and
discretions by law or under the articles and regulations for the time being vested n
or exarcisable by the Directors penerally.

174, The Managing Director, or a Directors may, at any time, and the

Seeretary, if any, upon the requisition of a Director, shall convene a meeting of the
Directors,

175, Cuestions ansing at any meeting of the Directors shall be decided by s
majority of votes, and in case of an equality of votes, the Chairman (hereat shall have a
second or casting vote.

176, The Directars may elect a Chairman for their mestings, and determine the
pericd for which he is to hold office, and unless otherwise determined the Chairman shall
be elected arneally. If o Chairman is elected, or if at any meeting the Chairman s not
present within five minutes of the time appointed for holding the same, or is unwilling
to preside, the Directors present may choese one of their number to be the Chairman of
such meeting.

177, Subject o the provisions of section 292 of the said Act, the Directors may
delegate any of their powers, other than the power 1o borrow and (0 make ealls, to wsue
debentores and any other powers which by reason of the prowisions of the said Act
cannot be delegated. to committees consisting of such member or members of their
body as they may think fit, and they may from time to fime revoke and discharge any
such Committee either wholly or in part, and either as to persons or purposes. Every
Committee so formed shall, in the exercise of the powers so delegated, conform to any
regulations that may from time to time be imposed on it by the Directors, and all acts
done by an such Committee in conformity with such regulations and in fulfilment of the

purpose of their appointment, but not otherwise, shall have the like force and effect as if
dene by the Board.
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178. The meetings and proceedings of any soch Committee consisting of two or
more members shall be governed by the provisions herein contained for regulating the
meetings and proceedings of the Directors, so far as the same are applicable thereto, and
arc not superseded by the express terms of the appointment of any such Commitiee, or
by any repulations made by the Directors.

179, A resolution not being a resclution required by the said Act or these Articles
to be passed at a meeting of the Dircctors, miy be passed without' any meeting of the
Directors or of a Commniittee of Directors provided that the resolution has been circulated
in draft, together with the necessagy papers.:l if any to all the Directors, or o all the
members of the Committee then in India ( npot being less in number than the quorum
fixed for a meeting of the Board or Committes, as the case may be ) and Lo all other
Directors or members at their usual address in India. and has been approved by such of
the Directors as are then in Indiaz, or by a majority of such of them, as are entitled to vote
en the resclotion.

180, All acts done by a person as a Director shall be valid, not withstanding that
it may be afterwards discovered that his appointment was invalid by reason of any defect
ot disqualification or had werminated by virtue of any provision contained in the said Act
or in these Articles. Provided that this Article shall nol give validity to acts done by a
Director after his appointment has been shown to the Company to be invalid or to have
terminaied.

XXI. DIRECTORS DISQUALIFICATIONS
18}, Any assipnment of his oftice by 2 Director shall be void,

182. The Company shall not make any loan or give any puarantee or provide any
SECUAty in contravention of section 295 and 370 of the sald Act,

EE3. No Director or other persons mentioned in section 314 shall without the
previous consent of the Company accorded by 2 Special Resolution hold an office or
place or place of profit under the Company or any subsidiary of the Company except as
provided in the said Section.

184, Sabject to the restrictions imposed by Articles 182 and 183 and section 2597,
299 and 314 of the said Act and the cbservance and fulfilment thereof, no Director shall be
disqualified by his office from contracting with the Company either as vendor, purchaser,
agent, broker, muccadum, or otherwise, nor shal! any sueh contract or any contract or
arrangement entered into by or on behalf of the Company in which any Director shall
be in any way interesied be avoided, nor shall any Director so contracting or being so
interested be liable o account to the Company for any profit realised by any such contract
or arrangement by reason only of such Director holding that office, ot of the fAduciary
telation thereby oxtablished.

A (1Y Every Direcior of the Company who is in any way, whether dirf:cﬂ-y
or indirectly, concerned or interested in a contract or arrangement, or
proposed contract or arrangement, entered into or to be entered into, by
or on behalf of the Company, shall disclose the nature of his concery
ot interest at 4 meeting of the Board of Directors, £

2y {a)

In the case of a proposed contract or arrangement the disclosure
required to be made by a Director under clause (1) above shall be
made af the meeting of the Board at which the question of entering
into the contract or arrangement is first taken into consideration,
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ot if the Director was net, at the date of that meeting, concermed
or intergsted in the proposed contract ot armangement, at the first
meeting if the Board held afier he becomes so concerned or
interested.

() In the case of any other contract or arrangement, the required
disclosurs shall be made at the first meeting of thé Board held
after the Director becomes concerned or iptefested in the contfact

OF ArTangemment. J- !

{a} For the purposes of clauses (1) and (2) of this Adicle above a
gereral notice in writing given to the Board by a Director to
the effect that he is a Director or a membér of a specifisd body
corporate or is member of a specified firm and is to be regarded
as concerned of interested in any contract or arrangement which
may, after the date of the notice, be entered into with that body
corporate or finm, shall be deemed o be a sufficient disclosure of
concern of imterest in relation o any contract or Arrangsment o
made.

(b} Any such genersl notice shall expire at the end of the financial
year in which it is given, but may be renewed for further periods
af one financial year by a fresh notice in writing given in the last
month of the financial year in which it would otherwise have
expired.

()  No such general notice and no renewal thereof shall be of affect
unless gither it is given at 3 mecting of the Beard, or the Director
concemned takes reasonable steps to secure that it is brought up
and read at the first meeting of the Board after it is given.

Mething in this Anicle shall apgly t0 any contract or arrangement
entered inte of 1o be entered into between two companies where any
of the Drrectors of the one company or two or more of themn together
holds or hold not more than two per cent, or the paid-up share capital
in the other company.

No Directer of the Company shall, az 2 Director, take any part in the
discussion of, or vote on, any coniract or arrangement entered into, or
to be entered inte, by or on behalf of the Company, if he is in any way,
whether directly or indirectly, concemed or interested in the contract or
arranpement; nor shall his presence count for the purposs of forming a
quorum at the time of any soch discossion or vote; and if he does vote,
hic verte shall be void.

Clause (1) shall not apply to-

(2] any contract of indemnity aguinst any loss which the Directors or
any one or more of them may suiffer by reason of becoming or
being sureties or a surety for the Company;

(b} any contract or arrangement entered into of to be entered into with
a public company, or a private company which 15 a subsidiary of
a public company, in which the interest of the Director aforesaid
consists solely-

(i) in hiz being a DHrector of such company and the holder of
not more than shares of such number or a value there in
45 is requisite to qualify him for appeintment as a Director
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thateof, he having been nominated as such Chrctor by this
Company, ot

(i1} in his being & member holding not more than two per cent
of the pad-up capital.

185. A Director of this Company mygy be or become a Director of any company
pramoted by or a sobsidiary of thisACompany, or in which it may be interested as a
vendor, sharcholder ot uthemise,-’ and no, such Director shall be accountable for any
benefits received as director or mémber of such company.

XXII. BORROWING POWERS OF DIRECTORS

186. (1) Subject to clause {23 hereof the Directors may, (rom time to lime at
their discretion raise or hormow, or sccure the repayment of any sum or sums of money
for the purpose of the Company from any persons, firms companies, expressly including
any member or Director of this Company, Any such moneys may be raised and the
payment of repayment of such moneys may be secuted in such manner and upon such
terms and ennditions in all tespects as the Directors may think fit, and in particular, by
promissory hotes, of by opening cumrent or ather aceounts or by receiving deposits and
advances at interest, with or without security, or by the issue of debentures or debenture
stock of the Company charged vpon all or any part of the property of the Company
fboth present and futors), including its wncalled capital for the time being, or by
mortgaging, charging or pledging any lands, buildings, machinery, plant, poods, or
ather property and securities of the Company. or by such other means as to them may
seem expedient,

{2y The Board of Directors shalt not, except with the consent of the
Company in General Meeting, bormow moneys where the moneys o be bomowed together
with the moncys already bortowed by the Company (apart from temporary toans oblained
from the Company's bankers in the ordinary course of business) will exceed the aggregate
of the paid-up capital of the Company and its free reserves, that is to say, reserves not sct
apart for any spectfic purpose. Every resolution of consent of the Company in Generall
Meeting shall specify the total amount upto which the moneys may be borrowed by the
Board of Directors.

Ko debt ingurred by the Company in excess of the limit imposed by this
clavse shall be valid or effectual unless the lender proves that he advanced the loan
in pood faith and without knowledge that the limit imposed by this Article had been
exceeded.

The expression “temporary loans™ means loans repayable on demand ot
within six months from the date of the loan such as shori-term cash credit arrangements,
the discounting of bills and the 1ssue of othet short-term loans of a seasopal character,
but dees not inelude loans raised for the purpose of financing expenditure of 4 capital
nature,

(1) Any bonds, debenturcs, debentute-stock ot other securities isswed or
o be izsued by the Company, shall be under the control of the Directors who may issue
them wpon such erns and conditions and in such manner and for such consideration as
they shall consider to be for the beneht of the Cornpany N

i4y  Any soch debentures, debenture-stock or other securities mnf—_i;:e made
assignable free Irom any equities between the Company and the person to whomn the
same may be issued.

(5)  Any such dehenture, debenturc-stock or othet securities may be issued
at @ discount, premium or otherwise, and on condition (with the consent of the Company
in CGeneral Meeting) that they may have a right ro allotment of or be conditions as to
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redemption {or being irredeemable), surrender, drawings, reissue, atlending at General
Meetings of the Company, appeintment of Directors, and otherwise, provided that no
debantures, debenture-stock, bonds or other securities may be issued canying voting
rights.

{6) If any offer is made to the public o subscribe for or purchase
debentures, the provisions of the said Act releting (o a prospectus shall be complied
with, !

! |
187. The Directors shall cause a proper register to be kdfpt, in actordance with
the ptovisions of section 143 of the satd Act. of all mortgages, debenturet, and charges
and shall cause the requirements of section 118, and 124 to 144 of the said Act in that
behalf to be duly compiied with, so far as they are required to be complied with by the
Directors,

XXIIL POWERS OF DIRECTORS

LEE. Subject to the provisions of section 292, 293, 203A, 294, 297 and 299,
316, 317, 370 and 372 of the said Act the Board of Directors of the Company shall be
entitled to exercise all such powers, give all such consents, make all such arrangements,
and penerally do gll such acts and things as are or shall be, by the said Act, and the
Memorandum of Association and these presents, directed or anthorised o be exercised,
given, made ot done by the Company, and are not thereby or hereby cxpressly directed
or required o be exercised given, made or done by the Company in General Meeting,
but subject to such regulations (if any) being not inconsistent with the said provisions as
from time to time may be prescrbed by the Company in General Meeting, provided that
no regulzation so made by the Company in Geperal Meeting shall invalidate any prior act
of the Directors which would have been valid if the regulation had not been made.

189, Save as provided by the said Act or by these presents, and subject to the
restrictions imposed by section 292 of the said Act, the Directors may delegate all or
any powers by the sard Act or by the Memorandum of Association or by these presents
reposed in them.

1H). Subject to the provisions of Article 18% and 189 but wilhout prejudice to
the general powers therehy confermed and so 8s not in any way to limit or resirict those
powers and wilthout prejudice to the other powers conferred by these presents, it is hereby
expressly declared that the Directors shall have the following powers and authorities, that
i to say, power and authority:-

{a) to pay and charge to the Capital Account of the Company any
commission or interest lawfully payable thereout under the provisions
of sections 76 and 208 of the sad Act;

{b) to purchase in India or elsewhere, any machinery, plant, stores and
other articles and things for ail or any of the ahject or purposes of the
Company;

{cy to purchase, take on lease or otherwise, acquire in India any lands
{whether frechold, leasehold, or otherwise) and with or without houoses,
buildings, structures or machinery, {fixed or loose) and any movahle
property, rights or privileges, from any person including a Director in
furtherance of or for carmying out its objects at or for such price or
consideration and generally on such terms and conditions; and with
such title thereto as they may helieve or be advised o be reasonably
satisfactory;
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to purchase, or otherwise acquire from any person and to re-sell,
exchange, and repurchase any patent for or Heence for the use of, any
invention;

to purchase or atherwise acquire for the Company any other property,
formulac, concessions, rights and privileges which the Company is
authorised to acquire, at or for sueh price or consideration and generally
om such tetms and conditicns as they may think fir;

o |

in any such purchase"::rr other acquisition to accept such title as the
Directors may believe or may be advised to-be reasonably satisfactory.
At their diseretion to pay for any propeny, rights or prvileges
acquired by or services rendered to the Company, either wholly or
partly in cash or in shares, or in both, or in bonds, debenwres,
mortgages ot other securities of the Company, and any such shares
may be issued either as fully paid-up or with such amount credited
as paid-up thermon as may be agreed upon, and any such bonds,
debentures, mortgages, of other securities may be either specifically
charged upon all or any part of the property of the company, and its
uncalled eapital, or not so charged,

to sell for cash or credit or to contract for the sale and future delivery
of or to send for sale in any part of India or elsewhers any products
or atticles produced, manufactured or prepared by the Company as the
Birectors may deem advisable;

to erect, construct, and build any Factoties, warchouses godowns, engine
houses, tanks, wells or other construetions, adapied to the objects of the
Company a5 may be considered expendient or desirabie for the objects
ot purposes of the Company or any of them,

to sell from time to time any articles, materials, mechinery, plant, stores
and other articles and things belonging to the Company as the Directors
may think proper and to manofactore, prepare and sell waste and
by-products,

from time to Hme extend the business and undertaking of the
Company by adding 1o, altering, or enlarging all or any of
the buildings, factories, workshops, premises, plant and machinery, for
the time being the property or in the possession of the Company, or by
erecting new or additional buildings and to expend such sums of maoney
for the purposes aforesaid or any of them as, may be thought necessary,
or txpedient;

to remove all or any of the machinery, plant and other movable
property of the Company for the time being in or upon lands,
buildings, or premises of the Company to other lands, buildings, or

premises;
o

to oegotiate for, and subject o the epproval of the Company in
General Meeting, contract for the sale and transfer of all or any part
of the property and undertalang of the Company as a going concern,
subject or not to all or any of the obligations and liabilities of the
Company;

i
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to undertake on behalf of the Company the payment of ail rents and
the performance of all covenants, conditions and agreements congained
in or reserved by any lease that may be pranted or assigned o or
otherwise acquired by the Company, and to purchase the meversions,
and otherwize o scquoire the freehold or fee simple of all or any of
the lands of the Conpany for the time being held under lease, or for
an estate less than a freehold estate;
*

to improve, manage, develop, exchange, lease; sell resell and
repurchase, dispose of, deal with or otherwisg tom 1 account,
any property (movable or immovable) or any rights or | privileges
belonping to or at the disposal of the Company or in which the
Company is interested,

o secure the fulfillment of any contracts or engagements enteted into
by the Company by mortgage or charge of al| or any of the property
of the Company and itz unpaid capital for the time being. or in such
manner as they may think fit;

0 accept from any member, on such terns and conditions as shall be
agreed upon, and as far as may be permissible by law, a surrender of
his share or any part thereof:

to determine from tme t© dme who shall be entitled to sign on the
Company™s behalf bills, notes, receipts, acceptances, endorsements,
cheques, dividend warrants, relegsers, contracts and documents and Lo
give the necessary authority for such purposes,

to make advances and loans without any security, or on such security as
they may think propet, and to take security for alveady existing debts,
and otherwise 1 Invest and deal with any moneys of the Company in
Government ot Municipal securities, fixed deposits or deposits on call
or potice in banks, and in such other manner as they may think ft,
and from nme o time to vary or realise such investments, and for the
purposes aforesaid 1o authorise any Managing Director within limits to
be fixed from time to time by the Directors;

to make and give receipts, releases and other discharges for moneys
payable to, or for goods or property belonging to the Company, and for
the claims and demands of the Company;

Subject to the provisions of section 292, 293, 293A, 295, 396, 370
and 372 of the said Act, to iovest and deal with any money of the
Company upon such security {not being shares of the Company) or
without security end in such manner as they may think fit, and from
time to time to vary or realize such investments. Save as provided in
section 49 of the said Act all investments shall be made and held in the
Conmpany's own name;,

to give to any officer or other person employed by the Company
including any Director employed a commission on the profil of any
particular business or transaction, or a share in peneral or particolar
profits of the Company, and such commission or share of profits shall
be treated as part of the working expenses of the Company, and to pay
commissions and make allowances to any person introducing business
to the Company or otherwise assisting or promoting its interests;

L
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subject to the provisions of section 49 of the said Act to appoint any
person or persons (whether incorporated or not} to aceept and hold
in trust for the Compuny any property belonging to the Company, or
in which the Company is interested, or for any other purposes and to
expcute and do all such acts, deeds and things as may be requisite in
relation to any such trust, and to provide for the remuneration of such
trustee or trustees; O

?

to insure and keep insured agains}t lass or flamage or fire or otherwise for
such periad and to such extentts they may think proper all or any part
of the buildings, machinery, goods, storks produce and other movable
propenty of the Company either separately or conjointly, also to insure
all or any portion of the goods, produce, machinery and other articles
imported or exparted by the Company and to sell, assign, surrender,
or discontinue any policies of assurance effected in pursuapce of this
power, '

to attach to any shares to be issued as the conskleration or part of
the consideration for any conmact with or property acquired by the
Company, or in payment for services rendered to the Company such
conditions as o the transfer thereof as they think fit;

to execute, in the name and on behalf of the Company, in favour of
any Drirector or other person who may incur of be about to incur any
personal liability for the bencfit of the Company, such mottgages of
the company's property (present and future} as they may think fit and
any such mortgape may contain a power of sale and sach cther powers,
covenants and provisions as shall be agreed uporg

to institute, conduct, defend, compound, ahandon or refer w0 atbitration,
any actiom, suit, appeals, proceedings, for enforcing decrees and orders
and other legal proceedings by or against the Compeny ar its employees
or otherwise, concerning the affairs of the Companly, S0 compound or
compromise and allow time for payment or m of any debts
due and of any claims or demands by or Comtpany, and

to refer the same to arbitration, to observe u!l any awards
made thereon; to act on behalf of the Company in ofl msstters relating
to bankrupts and insolvents; R

i i
any Managing Director or the Secretary (if ' time being or
any other person duly authonised by the lrot " _,‘;" - entitled to
make, give, sign and execute all and every WO I or defend

on behalf of the Company, and all and Jh. edings and
compositions or compromise, agrecinent, K P arbitration
and agreement to refer to arbiteation as nﬁy B and for the

purposes aforesaid, the Managing Director {5 ) B ther person N
may be empowered to use their or his oW st of the
Company, and they or he shall be saved b inified out

t all costs
 reason of

of the funds and property of the Complnr.
and damages which they or he may incor §

their or his name so used as aforesaid; 4 ¥R B

to provide for the welfare of the Dinecloniieg
ex-employees of the Company, and they ¥l
the dependeants or connection of such p "
and pension graluity conpensation, g
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of other payment 10 or for the benefit of such persons as may appear
to the Direclors just and proper , whether they have or have oot g legal
claim vpon the Company, and, before recommending any dividends
ta set agide portions of the profit of the Company to form a fupd w
provide for such payments, and in particular o provide for the wellare
of such persons, by building or contributing to the building of houses,
dwelling or chawls, or by creating and from tme to time subscribing
or contributing to provident and other associdtions, | stitutions, funds,
or trusis and by providing or subscribing or contribiting towards
places of instruction and recreation, hospital an 'dispens"liries, medical
and other attendance and other assistance as the Directors shall
think fit: ‘

to subscribe or contribute to or otherwise o assist or 10 guarantee
mongy to  charitable, benevolent, religiouws, sciemtific, polirical,
national, or other institulions, parties, object or funds which shall have
any moral or other claim to support or aid by the Company either
by reasom of locality of operation or of public and general utility,
the Directors shall duly comply with section 293 and 293A of the said
Act;

before recommending any dividend to set aside, out of the profits of
the Company such sums as they think proper for depreciation, or as
reserve or as loss to a Deprecigtion [ond, Reserve Pund or Sinking
Fund or any special fund to mest contigencies or to repay debentures
ot debenture-stock or to pay off preference or other share-holders
subject to the sanction of the Court when the same is required by law
or for payment of dividends or equalising dividend or for special
dividend or bonus or for repaiting, improving extending  and
maintaining any part of the property of the Company and for such
other purposcs including the purposes refermed o in the preceding
clanse as the Directors may in their absolute discretion think
conducive to the interest of the Company and from time to tme to
carry forward such sum as may be deemed expedient and ro invesr and
deal with several sums so set aside or any part thereol as provided in
clanse (r) of thizs Article as they think fit and from time to time to deal
with and vary such investment and dispese of and apply and expend
the same or any part thereof for the benelit of the Company in
such manner and for such purpose as the Directors in their absolute
discretion think conducive to the interest of the Company not
withstanding that the matter o which the directors apply ur upon
which they expend the same or any part there of may be matters to
and upon which the capital moocy of the Company might rightly be
applied or expended and the Directors may divide the Reserve or any
Fund into snch special funds and transfer any sum from one fund to
another as they may (hink fit and may employ the assers constitution
all or any of the above funds including the Depreciztion Fund or any
part thereof in the business of the Company or in the purchase or
repayment of debentures or debenture-stock or preference share or in
payment of special dividend or bonus and that without being bound to
keep the same separate from the other assets, and without being bound
to pay interest for the same with power however o the Directors at
their dizcretion Fo pay or allow to the credit of such funds or any of
them interest at such rate as the Directors may think proper not
exceeding 9 per cent per annum;

L
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(ee) from time to time and at any time (o ontrmiicimiamd poufer upon
the Managing Director (if any} or other sffamiifiee the tme being
of the Compuny, and to authorise ot etpowssgisineA0 axeTise and
perform and by Power of Attorney under sesl gy persons
to be the attorney of the Company and i il mach of the
powers, acthorities, duties and discretions spsjell Or conferne
or imposed upon the Directors but not the powsiiglidisweils or other
powers which by law are expresslysteied ol of delegation
as the Directors may think ft, ‘and for yoe
for such object and purposed and suljocOAg
conditions, as the Directors may think propaifie
collaterally with, or to the exclusion of endiyii
any of the powers, authorities, duties s i , '
in that behalf, with autherity to any '
officers or attorneys to subdelegate all or sy
duties, and discretions for. the time being 1
them and from tinte to time 10 revoks all sl
and withdraw, alter or vary all or any of sucg
and discretion;

(ff) to appoint, and at their pleasure to remow,
to re-employ or replace, for the managemant o
(subject to section 388 of the said Act read will
experts, departmental heads, accountants,
brokers, muccadums, solicitors, officers,
employees for permanent, temporary or spedk
may from time o time think fit, and to
duties and to fix their emoluments, salad
security in such instances and to such el
insure and arrange for guarantes for fidebig
Company and to pay such premiums oo amy Sl
from time to time become payable; _

a

{gg) Suchject to the provisions of section 297 ¢
to time and at any time to establish amy
any of the affairs of the Company in sty il
or elsewhere and 1o appoinl any person @
Boards, and to fix their remuneration. And
any tme to delegate to any person s
authorities and discretions for the time e
other than their power to make & Call and 1 i
the time being of any such Local Board, or ff
vacancies therein and to act notwithstanding
appointment or delegation may be made o9
such conditions as the Directors may think B3
any time remove any PeErson SO appoinked,
such delegation. Any such delegate may be
to subdelegate a1l or any of the powers, st i _
the time being vested in him; X

{hh) at any time and from time to time by Pe

any perscn of persons to be the Atotney of i
for such purposes and with such powers,
{(not exceeding those vested in or exerc
these presents) and for such pericd and sobjui
the Dirsctors may from time to time think fit sl
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{if the Dvrectors think fit) may be made in favour of the members
on any of the members of any Local Board established as aforssaid,
or in favour of any Company or the members Directors, nominces,
or managers of any ¢company or firm or otherwise in favour of any
fluctuating body or persons whether nominated directly or indirectly
by the Directors, and any such Power of Attomey may contun such
powers for the protection or convenience of persons dealing with such
Attomey as the Directors may think fit; TR

!

{ii) from time to time to provide for the management and trdnsaction of
the alfairs of the Company outside Bombay or in specified locality
in India or outside India, in soch mannar as they think’ 6t, and in
particular to appoint any person 1o be the Attorneys or Agents of the
Company with such powers, authorities, and discretions (including
power 1o sub-delegate) but not exceeding those vested in or exercisable
by the Directors, and alse pot to make calls o issue debentures and
for such period, and upon such terms and subject to such conditions as
the Directors may think fit, and at any time to remove any person so
appointed or withdraw or vary any such powers as may be thought fit,
and for that purpose the Company may exercise the powers conferred
by section 50 and 157 of the Act relating to official seal for use
abroad and the keeping in any State or country oviside India a foreign
Registar respectively and such powers shall accordingly be vested in
the Directors;

{ii} for or in relation 10 any of the matters aforesaid or otherwise for the
purpeses and objects of the Company to enter into all such negotiations
and comtracts, and rescind and vary all such contracts, and execute,
perform and do and sanction, and authorise all such acts, deeds, matters
and things, in the name and on behalf of the Company as they may
consider expedient;

{kk} to open accounts with any bank ar bankers or with ahy company, firm
or individual for the purpose or the Company's' business and to pay
money into and draw money from any such account form time o time
as the Directors may think fit;

(I} generally subject to the provisions of the Act and these Article 1o
delegate the powers, autherities and discretions vestes in the' Directors
to any person, firm, company or fluctuating body of persons
aforesaid. '

XXIV. DUTIES OF DIRECTORS

191. The Directors shall duly comply with the provisions of the Companies Act,
1956 or any other statutory roodifications thereof for the time being in force, and the
rules made thereunder and in particular the provisichs in regard to registration of the
particulars of morntgapes, debentures and charges affecting the property of the Company  Olwcto 1o comply
of created by it, and keeping Register of Directors, Managers, etc., and sending to the ™th Sikuory dutise.
Registrar annual returns and an annoal list of members, and a summery of particulars
relating therete, and the Balance Sheet and the notice of any consolidation o increase of
share capital or conversion of shares into stock and the copies of Special Resolutions and
. the Register of Directors, Managars, =tc., and meotification of any charne therin,

XXV, MANAGING DIRECTOR

192. (a) The Dhrectors may from time to time appoint one or more of their Appoinmen,
body or any other svitsble person or persons (o be Managing Director

‘i
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aor Managing Directors of the Company either for a fixed term or
without any limitations as the period for which he or they is or are to
hold such office, and may from time to time rémove ot dismiss him or
them from office and appoint another or others in his or their place or
places. o

{(b) A Managing Director shall, subject to te terms of his appointment
or of any contract between him and ‘the sy, be subject to the
same provisions as to qualification®resignatibn and removals as the
other Directors of the Company, and if be ceases o hold the office of
Director for any canse, shall ipso facto and immediately cease to be 2
Manaping Director.

fc)  Subject however to any contract between the Company and a Managing
Director, the remuoneration of a Managing Director shall from time
to time be fixed by the Directors and may be by way of salary or
commission or patticipation in profits or by any oc all of these modes
or in any othar form. '

(d} The Board of Directors may from time to time entrust ta and confer
upon a Managing Director for the bme being such of the powers
exercisable under these Articles by the Dinectors as they may think
fit and may confer such powers and such tme and (o be exercised
for such objects and purposes and alone or jointly with another
Managing Director and upon such tetms and conditions and with
such restrictions as they think expedient, and they may confer such
powers either collaterally with or to the exclusion of and in substitution
for all or any of the powers of the Directors in that behalf and may from
time 1o time revoke, withdraw, alter or vary all or any of such powers.
Unless and umil otherwise determined, a Managing Director may
exercise all the powers excrcised by the Directors save such powers
as by the Act or by these Article shall be exercisable by the Directors
themselves,

XXV, INDEMNITY TO AND PROTECTION OF DIRECTORS AND OFFICERS

143, Every officer of the Company as defined by section 2{30) of the said Act
or any person (whethet an officer of the Company or not} employed by the Cotpany as
Auditor shall be indemnified out of the funds of the Company against all lisbility incurred
by him in defending any proccedings, whether civil or criminel, in which judgement is
given in his favour or i which he is acquitted or discharged, or in connection with any
application under section 633 of the satd Act in which relief is gramted to him by the
Coun.

194, Subject to the provision of section 201 of the said Act, every Director of
the Company or every Managing Direclor of the Company (if any) Manager, Secretary,
Trustee, Auditor and other officer or servant of the Company shall be indemnified b;;r
the Company against, and it shall be the duty of the Directors out of the funds of the
Company, o pay all losses, costs, and expenses which any such person, officer, or seérvant
may incur or become liable to by reason of any contract entered into or sy act or thing
done by him as such offices ‘or servant, or in any way in or about the dischazge of his
duties, including travelling expenses.

195. Subject to the provisions of section 201 of the said Act, no Director or any of
the Managing Directors of the company, Manager, Secretary, Trustee, Auditor and other
officer or servant of the Company shall be fizble for the acts, receipt, neglects or defaults

-
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of any other Director or officer or servant, or for any joining in any receipts or other act
for the sake of conformity merely, or for any loss or expenses happening to the Company
throtgh the insufficiency or deficiency in point of titles or value of any property acquired
by the order of the Directors for or on behalf of the Company, or morgaged to the
Company, or for the insufheiency or deficiency of any security in or upon which any
of the money of Company shall be invested, or for any loss or damage arising from the
bankrupicy, insolvency, or tortoows act of any person, company of corperation to or with
whom any moneys, securities, or effects of the Company shall be entrusted or deposited,
or for any loss occasioned by any error of judgement, omission, defaulr or oversight on
his part, or for any other loss, damage or misfortune whatever ghich shaftl huppen in
relation to the execulion or performance of the duties of his office or in relation thereto,
unless the same happens through his own dishonesty.

XXVIL SECRETARY.

1948, (1) The Directors may from time to time appoint a Secretary, either for
tixed term, or withont any limitaiion as o the period for which he is
10 haold that office, and may from time to time remove or dismiss him
from office and appoint another in his place, and fix the remuneration
of such Secretary, which may be by way of salury, or commission, ot
participation in profits, or by any or all of these modes, and may also
from time to time appoint a temporary substitute for the Secretary whao
shall be deemed to be the Secretary during the term of his appointment.
The Secretary may be one of the Directors of the Company ather than
the Managing Director.

.. {2}  The Secretary for the time being shall exercise and perform all powers,
authorities, discretions and duties a5 may from time to time be vested
in, conferred upon, or assizned to him by the Directory appointing him,
of by Lhese presents,

XXVIIL THE SEAL.

197. {1) The Directors shall provide a Common Seal for the purposes of the
Company, and shall have power from time to tme to destroy the same
and substitute a new segl in liew thereof, and the Directar shall provide
for the safe custody of the Seal for the time being. The Seal shell never
be used except by the authority of the Board of Directors or a Commities
of the Board authorised by it in that behalf previonsly given.

(2] Every deed or other instrument to which the seal of the Company is to
be affixed shall be sealed in the presence of either 2 Managing Director
(1f any} or of a whole time Darector (if any) or of any one Director who
shall sign the same.

Save that the Directors shall as repard affixing the Seal on share Certificates
comply with the provisions of the Rules issued in that behalf under the Act.

XXIX. NOTICE AND SERVICE OF DOCUMENTS.

198. Tt shall be imperative on every member tp notify o the Company for
registration his place of address in India and if he has no registered address within
India, o supply to the Company an address within India for the giving of notices
to him.
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4 member who shall change his name or address, or who being a female,
shall marry, shall notify such change of name or address to the Company.

199. (1}

(2

(3)

(#)

(3

Subject 10 section 33 of the said Act a document may be served by

the Company on any member thereof either personally or by sending

it by post to him to hiz registered address, or if he has no registered

address in India, to the address if any, within India supplied by him 1o

the Company for the giving of nnnm to him.

!

Where a decument is sent by pcﬁ -

(2) Service thereof shall be deemed fo be effected by properly
addressing, preparing and posting & letter containing the docoment
provided that where a member has intimated to the Company in
advance that documents should be sent to him under certificate of
posting or by registered post with or without acknowledgemant
due and has deposited with the Company a sum sufficient to
defray the expenses of doing so, service of the document shall not
be deemed 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 the notice of a meeting, at the expiration
of fortyeight hours afier the letter containing the same iz
posted, and

(i) in any other cage, at the tme at which the letter would be
delivered in the ordinary course of post.

A document edvertised in a newspaper circulating in the neighbour-
hood of the Registered Office of the Company shell be deemned 10 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 net supplied to the Company an address within India for the giving
of notice to him.

A docoment may be served by the Company on the jeintholders of a
share by serving it on the jointholder named first in the Register of
Members in respect of the share.

A document may be served by the Company on the persons entitled to a
share in consequence of the death or insclvency of 2 member by sending
it through post in a prepaid letter addressed o them by name or by the
titie of eepresentative of the deceased, or assipness of the insolvent,
or by any like description, at the address, if any, in India supplied for
the purpese by the persons claiming to be so entitled, or until such an
address has been so supphied, by serving the document in any manner
in which it might have been served if the death or insolvency had not
occurmed.

200. A certificate in writing signed by a Managing Director or 2 Director of the
Company or the Secretary (if any}, or other officer of the Company, that the letter containing
the notice was so addressed and posted shall be prima facie evidence thersof,

201. Ewery person, who by operation of law, transfer or other means whatsoever,
shall become entitled to any share shall be bound by any and every notice and other
document in respect of such share which previovs to his pame and address being entered
upan the Register shall have been duly given 1o the person from whom he detives his title

to such share.

ok
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202 Any notice requirsd to be given by the Company to be members or any of
them and not expressly provided for by these presents shall be sufficiently given, if piven
by advertisement, once in an English and once in a vernacuolar daily newspaper circulating

in Bombay.

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

204. Any notice piven by the Company shall be signed by a Managing Director or
the Secretary or some other officer appointed by the Directors, and the signature thereto
may be written, pointed, or lithographed, or photostat.

205. A document may be served on the Company or an officer thereof by sending
it to the Company or officer at the Registered Office of the Company by pest noder a
certificate of posting or by Registerad Post or by leaving it at his Registered Oifice.

206. Where a given number of day's notice or notice extending over any other
pericd is required to be given, the day of service shall not be counted nor shall the day
for which notice is given be counted,

207, (1)

(2}

XXX. SECRECY CLAUSE

Every Director, trustee for the Company, shareholder or debenture
holder shall, if 50 required by the Board, sign a declaration pledging
himself to observe a sirict secretary respecting all transactions of the

‘company and transactions with its customers and the state shall by

such declaration pledge himself not to reveal any of the matters which
may come to hiz knowledge in the discharge of his duties except when
reguired so to do by the Boand or by any meesting or by a Court of law
and except =0 far as may be necessary, in order to comply with any of
the provisions in these Articles contained.

Ne member shall be entitled te visit any works of the Company without
the permission of the Directors or of any Manapging Director or to
require discovery of or any information respecting any detail of the
Company's warking, trading or any matier which is or may be in the
nature of a trade secret, mystery of rade or sectot process, which may
relate to the conduct of the business of the Company, and which in the
opinicn of the Directors, it will be inexpedient in the interests of the
members of the Company o communicate to the public.

XXX1. WINDING-UP

208. If upon the winding-up of the Company, the surplus assets shall be more
than sufficient to repay the whole of the paid-up capital, the excess shall be distrituted
amongst the members in proportion to the capital paid or which ought to have been paid
on the shares at the commencement of the winding-up held by them respectively, other
than the amounts paid in advance of calls. If the surplos assets shall be insofficient to
repay the whole of the paid-vp capital, such surplos assets shall be distributed so that as
nearly as may be the losses shall be botne by the members in proportion to the capital
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paid-up or which ought 1o have been paid-up at the commencement of the winding-up on
the shares held by them mespectively, other than the amounts paid by them in advance of
calls. Bur this Article is without prejodice to the nighis of the holders of any shares issued
upon special terms and conditions and shall not be construed sa as o or be deemed to
confer upon thern any rights preater than those conforred by the terms and conditions of

issue, -
-

200 If the Compapy shall be wound-up whether vc-lluntarily or otherwise, the
following provisions shall take effect,

{1} The Liguidator, may, with the sanction of a Special Resoluation, divide
among the contributories in specie or kind any part of the assets of the Company, and
may, with the like sanction, vesi any part of the assets of the Company in the tustees
upon such trust for the benefit of the contributories or any of them, as the Liquidator with
the like =anction shall think fit.

{2)  If thoupht fit any such division may be otherwise than in accordance
with the legal rights of the contributories (except where unalterably fixed by the
Memeorandom of Association) and in particular any class may be given preferential or
special rights, or may be excluded altogether or in part bot in case any division otherwise
than in accordance with the legal rights of the contributories shall be determined on, any
contributory who would be prejudiced thereby, shall have (he right to dissent and shall
have ancillary rights as if such determination were a Special Resolution passed pursvant
to section 494 or 507 of the said Act.

(3] In casc any shares to be divided as aforesaid involve a liability to calls
or otherwise any person eatitled under such division to any of the said shares, may, within
seven days after the passing of the special resolution, by notice in writing, direct the
Liquidator to sell his proportion and pay him the net proceeds, and the Liquidator shall,
if practicable, act accordingly.

210 Any such Liquidator may, omespective of the powers conferred upon him by
the said Act, and as additional power of conferring a peneral or special authority, sell
the undertaking of the Company, or the whole or any part of its assets for shares fully
or partly paid-up, or the obligations of or other interest in any other company, and may
by the contract of sale agree for the alloiment to the members directly of the proceeds
of sale in proportion to their respective interests in the Company, and in case the shares
of this Campamy shall be of different elasses, may arrange for the allotment in respect
of preference shares of the Company of obligations of the purchaszing company, or of
shares of the purchasing company with preference or prionty over or with a large amoont
paid-up than the shares allotted in respeet of ordinary shares of this Company, and may
further by the contract, limit a time at the expiration of which shares, obligations or other
interests not accepted or required to be sold, shall be deemed to have been refused and
be at the disposal of the Liguidator.

211, Upon any sale under the lasi preceding Article, or under the powers given
by Bection 494 and 507 of the said Act, no members shall be entitled w require
the Liquidator either to abstain from carmying into effect the sale or the resolution
authorising the same, or to purchase such member’s interest in this Company, but in
cast any member shall be unwilling to accept the share, obligations or interssts, to
which under such zale he would be entitled he may, within seven days of the passing
of the resolotion authorising the sale, by notice in writing to the Liguidator, require
him 1o sell such shares, obligations or interests and thereupon the same shall be sold in

a
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such manner as the Liquidator may think ht, and the proceeds shalt be paid over to the

member requiring such sale,
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Mame, Address and

Nurnber Wilness

No Description of of shares

’ Subscriber taken by
Subsctiber ,

L Mr. Jamnadas K. Gandhi « '
AOVE, Vincent Road, ONE ,
bMatunga, Bombay 19. Mr. Vajubhai M,

Shukla

2. Mr. Keshavlal M. Gandhi 601E, Vincent Rd.,
601E, Vincent Road, {ONE Matunga,
Matunga, Bombay 19, Bombay 19.

Dated this Twenty second day of June 1946,

Fa
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