THE COMPANIES ACT. 1956
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

SHREE RAJESHWARANAND PAPER MILLS LIMITED

PRELIMINARY

The regulations contained in Tabie A, in the First Schedule to the Compa
nies Act, 1956, shall not except so far as such regulations are embodied in
these Articies apply to this Company but the regulations for the management of
the Company and for the observance of the members ther of and their repre-
sentatives shall subject to any exercise of the statutory powers of this Companyin
reference to the repeal or alteration of or addition to its regulations by special
resolution or otherwise as prescribed by the said Companies Act. 1956, as
amended from time to time be such as are contained in these Articles.

INTERPRETATION

In these Articles the following expressions shall have the following meaning,
unless repugnant to the subject or context :

“The Act” means the Companies Act. 1956, as from time to time modified,
amended or with or without amendiment reenacted.

“The Company” or “This Company” means SH REE RAJESHWARANAND
PAPER MILLS LIMITED.

“Member” meéns a subscriber to the Memorandum of Association of the
Company and a duly registered holder from time to time of the shares of

Company.

“Sgcretary” includes any person appointed from time to time to perform the
duties of the Secretary of the Company..

“The Office” means the Registered Office for the time being of the Company.
“The Seal” means the Common Seal of the Company for the time being.

“Board or “Board of Directors” means a meeting of the Directors duly
called the constituted, or as the case may be the Directors assembled at the
Board of Dlrgctors of the Company collectively or acting by the Circular under
the Articles. :

“Director” means the Directors or their alternates for the time beihg of
the company or, as the case may be, the Directors or their alternates (as the
case may be) assembled at a Board or acting by circular under the Articles.
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The Authorised Share Capital of the

aplter” and “Alteration” shali include the making of additions and omissions.

sMonth” means calendar month.

“Capital” means the share capital for the time being raised or authorised
to be raised, for the purpose of the Company.

“Dividend” includes bonus.

“Ordinary Resolution” and “Special Resolfution” shail have the meanings

assigned to these terms by section 189 of the Act.
(ny “Debenture” includes debenture stock.

Words importing the singular number shall include the piural and vice versa and
works importing masculine gendar shall include the feminine and the neuter

genders.

Uniess the context otherwise requires, words or expressions contained in these
Articles shail bear the same meaning as in the Act or any statutory modification
there of in force at the date at which these Articles become binding on the

Company.

The heading or margihal notes here of are inserted for convenience only and
shall not affect construction of these presents.

SHARE CAPITAL

Co;pany._s_hallge a;_per_élau_se \_r’ of _’;he )

Memorandumn of Association of the Company with rights to alter the same n
whatever way as deemed fit by the Company.

4.

The Company in General Meeting may, from time to time, increase the capital by
creation of new shares, such increase to be of such aggregate amount and to
be divided into shares of such respective amounts as the resolution shall pre-
scribe. Subject to the provisions of the Act. any shares of the original or in-
creased capital shafl be issued upon such terms and conditions and with such
rights and priviteges annexed there 10 as the General Meeting resolving upon
the creation there of, shall direct, and if not direction be given, as the Directors
shall determine, and in particutar such shares may be issued with preferential
of qualified right to dividends, and in the distribution of assets of the Company,
and with a right of voting at general meetings of the Company in conformity with
Sections 87 and 88 of the Act. Whenever the capital of the Company has been
increased under the provisions of this Article, the Directors shall comply with
the provisions of Section 87 of the Act.

Except so far as otherwise provided by the conditions of issue or by these
presents, any capital raised by the creation of new shares shall be considered
as part of the existing capital, and shal} be subject to the provisions herein con-
tained, with reference to the payment of calls and instaiments, forfeiture, lien,
surrender, transfer and transmission, voting and otherwise.

Subject to the provisions of Section 94 of the Act. the Company in general
meeting, may from time to time, sub-divide or consolidate its shares, or any of
them, and the resolution whereby any share is subdivided, may determing that,
as between the holders of the shares resulting from such subdivision, one or
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(C)

more of such shares shall have some preference or special advantage as
regards dividend capital or otherwise over or as compared with the share
from which it is derived. The Company in general meeting may also cancel
shares which have not been taken or agreed to be taken by any person and
diminish the amount of its share capital by the amount of the shares so

cancelled.

Where at any time after the expirly of two years from the formation of
the Company or at any time after the expiry of one year from the allotment of
shares in the Company made for the first time after its formation, whichever
is earlier, it is proposed to increase the subscribed capital of the Company by
allotment of further shares, whether out of unissued share shall be offered to
the persons who at the date of the offer, are holders of the equity shares of
the Company, in proportion as nearly as circumstances admit, to the capital
paid up on these shares at that date. Such offer shall be made by a notice
specifying the number of shares offered and limiting a time being not less
than thirty days from the date of the offer within which the offer, if not ac-
cepted, will be deemed to have been declined. After the expiry of the time
specified in the notice aforesaid or on receipt of arlier intimation from the
persons to whom such notice is given that he declines to accept the shares

offered, the Board may dispose of them in such manner as they think most .

beneficial to the Company.

Notwithstanding anything contained in the preceeding subclause, the
Company may : : :

By a special resolution : or

Where no such special resolution is passed, it the votes cast

(whethér on a show of hands or on a poll, as the case may be) in favour of
the proposal cotained in the resolution moved in that general meeting (in-
ciuding the casting vote, it any, of the Chairman) by members who being
entitted to do so, vote in person, or where proxies are allowed, by proxy,
exceed the votes, if any, cast against the proposal by members so entitled
and voting and the Central Government is satisfied, on an application made
by the Board of Directors in this behalf, that the propoesal is most beneficial to
the Company, offer further shares to any person or persons, and such per-
son or persons who at the date of the offer, are the holders of the equity

shares of the Company.

Notwithstanding anything contained in sub-clause (a) above, but
subject, however, to Section 81(3) of the Act. the Company may increase its
subscribed Capital on exercise of an option attached to the debentures is-
sued or loans raised by the Company to convert such debentures or loans
into shares, or to subscrible for shares in the Gompany. .

The Board shall observe the restrictions as to allotment contained in
Sections 69 and 70 of the Act, as the case may be, and shall cause to be
made the return as to allotment according to section 75 of the Act.

Subject to the provisions of the Act and these Articles, the shares in the
capital of the Company for the time being (including any shares forming part
of any increased capital of any company) shali be under the control of the
Directors, who may issue, allot or otherwise dispose of the same or any of
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10.

11.

14. The rhoney

them to such persons, In such proportions and on such terms and conditions
and either (subject tc the provisions of section 78 of the Act) at a premium or at
par or (subject to the provisions of Section 79 of the Act) at a discount and at
such times as they may from time to time think fit and proper, and with full
power, subject to the sanction of the Company in General Meeting, to give o
any person (o the option to call for or be aliotted shares of any class of the
Company either at par or at a premium or, subject as aforesaid, at a discount,
such option being exercisable at such times and for such consideration as the

Directors think fit.

In addition to and without derogating from the powers for that purpose conferred
on the Directors under Articte 9@ and on the Company under Article 9 and Sub-
ject to those Articles, the Company in General Meeting may determine to issue
further shares out ot the authorised capital of the Company and may determine
to that any shares (whether forming part of the original capital or of any in-
creased capital of the Company) shall be offered to such persons (whether
members or holders of debeniures of the Company or not) in such proportions
and on such terms and conditions and either (subject to the provisions of Sec-
tion 79 of the Act) at a discount, as such General Meeting shall determine, and
with full power to give to any persons (whether a member or holder of deben-
tures of the Company or not) the option to cail for or be alioted shares of any
class of the Company, either (subject to the provisions of Section of section 78
ot the Act) at a discount, such option being exercisable at such premium or at
par or (subject to the provisions of section 79 of the Act) at a discount, such
option being exercisable at such times and for such consideration as may be
directed by such Generat Meeting, or the Company in General Meeting may
make any other provisions whatsoever for the issue, alfotment or disposal of

any shares.

Subject to the provisions of the Act and these Atticles the Directors may allot
and issue shares in the capital of the company as payment or pant payment for
any property of assets of any kind whatsoever sold or transferred, goods, or
machinery suppiied or for services rendered to the Company either in or about
the formation or promotion of the Company or the conduct of its business, and
any shares which may be so allotted may be issued as fully paid up or partly
paid up otherwise thanin cash, and if so issued, shall be deemed to be fully paid
up or partly paid up shares as aforesaid.

12. The shares in the capital of the Company shall be numbered progressively

according to their serveral denominations, and, except in the manner hereinaf-
ter mentioned, no shares shall be sub-divided.

13. An application signed by or on behalf of an applicant for shares in the Company

followed by an altotment of any share therein, shall be an acceptance of shares

within the meaning of these Articles, and every person who thus or otherwise .

accepts any shares and whose name is on the Register shalt for the purpose of
these Articles be a member.

(if any) which the Directors shall, on the allotment of any shares
being made by them require or directto be paid by way of deposit, call or other-
wise in respect of any shares, allotted by them, shall, immediately on the inser-
tion of the name of the aliottee in the Register of Members as the name of the
holder of such shares, become a debt due to and recoverabie by the Company
from the allottee thereof. and shall be paid by him accordingly.
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15.

16.

17,

If by the conditions of allotment of any share, the whole or part of the amount, or
issue priCe there of shall be payable by instalment, every such instalment shall
when due be paid to the Company by the person who for the time being and
from time to time shalt be the registered holder of the share or his legal repre-

sentative.

Except as required by law, no person shall be recognised by Company as
holding any share upon any trust and the Company shall not be bound by, or he
compelled in any way, to recognise (even when having notice thereof) any equi-
table, contingent, future or partial interest in any share or any interest in any
fractional part of a share, or (except only as by these Articles or as ordered by a
Court of competent jurisdiction or by law otherwise provided) any other rights in
respect of any share except an absolute right to the entirely thereof in the regis-

tered hoider.
UNDERWRITING AND BROKERAGE
The Company may, subject to the provisions of Section 76 and other applicable

provisions (if any) of the Act, at any time pay a commission tc any persons in
consideration of his subscribing or agreeing to subscrible, whether absolutely

or conditionally, for any shares in or debentures of the Company or his procur-

ing or agreeing to procure subscriptions, whether absolute or conditional for
any shares in, or debentures of, th2 Company, but s¢ that the amount or rate of
commission does not exceed in the case of shares, five percent of the price at
which shares are issued, and in the case of debentures two and a half percent
of the price which the debenturers. At to are issued. The Commission may be
satisfied by the payment of cash or the allotment of fuily or partly paid shares or
debentures or partly in the one way and partly in the other. The Company may
also on any issue of shares or debentures, pay such brokerage as may be
lawful, and usual or reasonable. :

CERTIFICATES

18. The Certificates of title to shares shall be issued under the seal of the Company

19,

which shall be affixed in the presence of and signed by (i} two Directors or
persons acting on behalf of the Directors under a duly registered power of attor-
ney; and (i) the Secretary or some other person appointed by the Board for the
purpose PROVIDED that at least on of the aforesaid two directors shall be a
person other than the Managing Director or whole time Director, if any, of the
Company. A Director may sign a share certificate by affixing his signature thereon
by means of any machine, equipment or other mechanical means such as
engraving in metal or lithography PROVIDED ALWAYS that notwithstanding any-
thing contained in this Article, the certificates of titile to shares may be issued
and executed in accordance with such of the provisions of the Act or the Rules
made thereunder as may be in force for the time being and from time to time.

Every member shall be entitled, without payment, to one certificate for all the
shares of each class or denomination registered in his name name or, if the
Directors so approve (upon paying such fees or at the discretion of the Direc-
tors without payment of fees, as the Directors may from time to time determine)
to several certificates each for one or more shares of ech class. Every certifi-
cate of shares shall specify the number and denoting numbers of the shares in
respect which it is issued and the amount paid thereon and shall be in such
form as the Directors shall prescribe or approve.

instalments
on shares to
be duly paid.

Company not
bound to
recognice
any

interest in
shares

cther than
that of the
registered
holder.

Commission
for placing
shares
debentures
ete.

Certificate
of shares.

Member's
right to
Certificates



20.

21.

22.

23.

24.

25.

26.

The Company shall, within three monts after the allotment of any of its shatres or
debentures and within two months after the application for the registration of the
transfer of any such shares or debentures, complete and have ready for deliv-
ery the certificates of all shares and debentures allotted or transferred, unless
the conditions of issue of the shares or debentures otherwise provide, and the
Company shall otherwise comply with the requirements of Section 113 and

other applicable provision (if any) of the Act.

If any certificate be worn out. defaced, torn or be otherwise mutilated or ren

dered useless from any cause whatsoever, or if there by no space left on the
nack thereof endorsement of transfers, then upon production there of to the
Directors they may order the same to be cancelied and may issue a new certifi-
cate in lieu thereof, without charging any fee in respect thereof, and if any certifi-
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cate be lost or destroyed, then upon proof there of 1o the satisfiaction of the

Directors and on such indemnity as the Directors deem adequate being given,
a new certificate in lieu thereot shall be given to the party entitled to such lost or
destroyed certificate on payment if any of such sum not exceeding Rs. 1/- as
the Directors may in their discretion determine.

CALLS

The Board of Directors may from time to time by a resolution passed at a meet
ing of the Board and not by a circular resotution but subject to the conditions
hereinafter me_ntidned, make such calls as they think fit upon the members in
respect of all monies unpaid on the shares held by them respectively (Whether
on account of the nominal value of the shares or byway of premium) and not by
the conditions of allotment thereof made payable at fixed times, and each mem-
ber shatl pay the amount of every call so made on him to the Company or where

Board may
make calls.

payabie to a persen other than the company to the person and at the time or

times appointed by the Directors, A call may be made payble by instaiments.
Joint holders of a share shall be jointly and severally liable to pay calls in respect

thereof,

Where any calls for share capital are made on shares, such calls shall be made
on a uniform basis on all shares falling under the same calls. For the purposes
of this Articles, shares of the same nominal value on which different amounts
have been paid up shail not be deemed to fall under the same class.

Fifteen days notice at least of every call otherwise than on allotment shall be
given specifying the time of payment and, if payble to any person other than the
Company the name of the person to whom the calls shall be paid : provided that
before time for payment of such call the Directors may by notice in writing to the
members revoke the same. '

A call shall be deemed to have been made at the time when the resolution of the
Roard authorising such call was passed any may payable by the members
whose names appear on the Register of Members on such date or at the dis-
cretion of the Board on such subsequent date as shall be fixed by the Board.

The Board may from time to time at their discretion extend the time fixed for the
payment of any call. and may extend such time as to all or any of the members
who from residence at a distance or other cause, the Board may deem entitied
to such extension, but no member shall be entitled to such extensiion save as a

matter of grace and favour.
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31.

32.

If by the terms of issue of any share or otherwise any amount is made payable at
any fixed time or by instaiments 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 if it were & call duly made by the Board and of which due notice has
been given and all the provisions herein contained in respect of calls shall relate
to such amount or instaiment accordingly.

if the sum payable in respect of any call or instalment be not paid on or betore
the day appointed for payment thereof or any extension thereof as aforesaid,
the holder for the time being or allotiee of the share, in respect of which a call
shall have been made or the instalment shall be due, shali pay interest on the
same at such rate not exceeding 15 per cent per annum as the Board shall fix
from the date appointed for the payment thereof to the time of actual payment,
but the Board may in their absolute discretion waive payment of such interest

wholly or in part,

Subject to the provisions of the Act and these Articles, on the trial or hearing of
any action or suit brought by the company against any member or his legal
representative for the recovery of any call or other money calimed to be due to
the company in respect of any shares, it shall be sufficient to prove that the
name of the member in respect of whose shares the money is sought to be
recovered appears entered on the Register of members as the holder of the
shares in respect of which such money is sought to be recovered, that the
resolution making the call is duly recorded in the minute book, and that notice of
such calt was duly given in pursuance of these presents; and it shall not be
necessary to prove the appointment of the Directors who made such call nor
any other matter whatsoever, but the proof of the matters aforesaid shall be

conclusive evidence of the debt.

Neither a judgement nor a decree in favour of the Company for calls or other
moneys due in respect of any shares nor any past payament as satisfaction
thereunder not the receipt by the Company of a portion of any money which
shall from time to time be due from any member in respect of any shares, either
by way of principal or interest, nor any indulgence granted by the Company in
respect of the payment of any money shall preclude the forfeiture of such shares
as herein provided. ' '

The Directors may, if they think fit, receive from any member willing to advance
the same, all or any part of the moneys due upon the shares held by him beyond
the sums actually called for; and upon the moneys so paid in advance or so
much thereof as from time to time exceeds the amount of the calls then made
upon the shares in respect of which such advance has been made, The com-
pany may pay interest at such rate to the member paying such sum in advance
as the Directors agree upon and the Company may at any time repay the amount
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so advanced upon giving the such member three months notice in writing.

FORFEITURE, SURRENDER AND LIEN

It any member fails to pay the whole or any part of any call or instalment or any
money due in respect of any shares either by way of principal or interest on or
before the day appointed for the payment of the same or any extension thereof
as aforesaid, the Directors may at any time thereafter during stich time as the
call or instalment or any part therof or other moneys remain unpaid or a judge-
ment or decree in respect thereof remains unsatisfied, in whole or in part, serve
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36.

37.

38,

39.

40.

47,

a notice on such member, or on the person (if any) entitled to the share by

transmission requiring him to pay such call or instalment or such part thereof or

other moneys as remain unpaid together with any interest that many have ac-

crued and all expenses {legal or oth_erwise) that may have been incurred by the

company by reason of such non-payment.

The-Notice shall name a day (not being less than fourteen days from the date of
the notice) and a place or places on and at which the money is to be paid, and
the notice shail also state that in the event of the non-payment of such money at
the time and place appointed, the shares in respect of which the same is owing
will be liable to be forfeited.

If the requirement of any such notice shall not be complied with, every or any
shares in respect of which the notice is given, may at any time thereafter, before
payment of all calls or instalments, interest and expenses due in respect thereof,
be forfeited by a resolution of the Directors.

When any share is so declared to be forfeited, notice of the forfeiture shall be
given to te holder of the shares and an entry of the forfeiture, with the date

thereof, shall forthwith be made in the Register of Members but no forfeiture.

shall be in any manner invalidated by any omission or neglect to give such
notice or to make any such entry as aforesaid.

Every share, which shall be so declared forfeited, shall thereupon be the prop
erty of the Company and may be sold, reallotted or otherwise disposed of either
to the original holder thereof or to anyother person, upon such terms and in
such manner as the Board shall think fit.

The Directors may at any time be entitled to forfeited shares have been sold, re-
allotted or otherwise disposed of, annual the forfeiture thereof upon, such con-

ditions as they think fit.

Any member whose shares may be forfeited shall notwithstanding the foreiture,

be liable to pay and shall forthwith pay to the Company all calls and other mon-
eys owing upon the shares at the time of forfeiture together with interest thereon

from the time of the forfeiture unti! payment at nine per cent per annum, and the

Directors may enforce the payment thereof if they think fit, but shait not be under
any obligation to do s0. '

The forfuture of a share shalf involve the extinction of all interest in, and aiso of all
claims and demands against the Company in respect of the Share, and all
other rights incidental to the share, except only such of those rights as by these

Articles are expressly saved.

A certificate in writing under the hand of a Director or the secretary that the call
or other moneys in respect of a share was or were due and payable and notice
thereof given and that defauit in payment of the call or other moneys was made,
and that the forfeiture of the shares was made by a resolution of the Directors to
that effect, shall be conclusive evidence of the facts stated therein as against all

persons entitled to such share.

The Compariy may receive the consideration, if any, given for the share on any
sale, re-allotment, other disposition thereof and the person to whom such share
is sold, re-allotted or disposed of may be registered as the holder of the share.
and shall not be bound to see to the application of the consideration, if any, nor
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shail his title to the share be affected by any irregularity or invalidity in the pro-
ceedings in reference to the forfeiture, salere-allotment or share disposal of the

same.

42. The Directors may at any time subject to the provisions of the Act, accept the

surrender of any share from or by any member desirous of surrendering on
such terms as the Directors may think fit.

Directars may
accept
Surrender

of shares.

43. The Company shall have a first and paramount lien upon all the shares (other Lien of

44.

than fully paid up shares) registered in the name of each member {whether
solely or jointly with others) and upon the proceeds of sale thereof for all mon-
eys (whether 'presentiy payable or not) called or payable at a fixed time in re-
spect of such shares and no equitable interest in any share shall be created
except upon the footing and condition that clause 14 hereof is to have full effect.
And such lien shall extend to all dividends and bonuses from time to tie declared
in respect of such shares. Unless otherwise agreed. the registration of a trans-
fer of shares shall operate as a waiver of the Company’s lien, if any, on such
shares. The Directors may at any tie declare any share to be wholly or in part
exempt from the provisions of the clause. -

For the purpose of enforcing such lien, the Board of Directors may sell the shares
subject thereot in such manner as they think fit, but no sale shall be made
unless the sum in respect of which the lien exists is presently payable and until
notice in writing of the intention to sell shall have been served on such member,
his executors or administrators or his committee, curater boniz or other legal
representatives as the case may be, and default shall have been made by him
or them in the payment of the sum payable as atoresaid for seven days after the
date of such notice. To give affect to any such sale, the Board may authorise
some person to transfer to shares sold to the holder of the shares comprised in

- any such transfer. Upon any such sale as aforesaid, the purchases thereof and

the purchases shall be registered as the certificates in respect of the shares
sold shall stand cancelled and become null and void and of no effect, and the

shares.

As to enforcing
lien by sale.

Directors shall be entitled {0 issue a new certificate or Cerfificates in lieu thereof .

to the purchaser or purchasers concerned.

45. The net proceeds of the sale shall be received by the company and after

- 46.

47.

payment of the cost of such sale, applied in payment of such part of the amount

in respect of which the lien exists as is presently payable, and the residue, if

any, shall, subject to like lien for sums not presently payable as existed upon the
shares before the sale. be paid to the person entitled to the shares at the date of

sale.

TRANSFER AND TRANSMISSION OF SHARES

No shares shall be tfransferred so long as any person selected by the Directors
as one to whom it is desirable in the interest of the Company to admit to mem-
bership, is willing to purchase the same at their fair value as mentioned herein

below.

Except where the transfer is made pursuant to Article 46 hereof the person
proposing to transfer any shares shall give notice in writing to the Company that
he desires to transfer the same. Such notice shall constitute the Directors as
his 'agent's for the sale of the shares to any member or person selected as
aforesaid by a fair value to be agreed upon between the transferor and the pur-
chaser. The notice may include several shares and in such case operate as is
if were a seperate notice in respect of each share. the notice shall not be revo-
cable except with the sanction of the Directors.
9
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48.

49,

50.

51.

52.

53.

54,

55.

In-case of any difference arising between the transferor and purchaser
as to the fair value of the Equity Shares the fair vaiue shall be the fair value
determined by the Company’s Auditors and the same shall be binding on

the transferor and the purchaser.

If the Company within the space of twenty-eight days after being served
with the transfer notice finds the purchasing member or selects a person as
stated in Article 46 and gives notice thereof to the proposed transferor, he
shall be bound upon payment of the fair value fixed as aforesaid to transfer

the shares to the purchaser.

The fair value of a share shall be the value fixed by the directors as provided
in article 48 above as by the Auditors as provided in Article 48 abovep

If in the case the proposing transferor after having become boud as aforesia
makes default in transfering the sharesthe Directors may receive the pur-
chase money and shall thereupon cause the name of the purchaser to be en-
tered.in a Register as holder of the shares and shall hold the purchase money in
trust for the transferor or the Directors may appoint any person to execute trans-
fer of the said shares on behalf of the defaulting vendor. The receipt of the Direc-
tors for the purchase money shall be a good discharge to the purchaser and
after his name has been entered in the Regisger of Members in purperted exer-
cise of the aforesaid power, the validity of the transfer shall not be questioned by

any person.

If the Directors shall not within the time prescribed as aforesaid after being served
with the transfer notice, find a purchasing member or select as person as afore-
said willing to purchase the shares or any of them and gives notice in manner
aforesaid, the transferor shall at any time within sixty days after the expiry of
such period be liberty subject to Article 51 to sell and transfer the shares tc any

person at any price.

Every share specified in the notice given pursuant to Article 46 hereof shall be
offered to members in such order as shall determined by the Directors and in
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such manner as the Directors think fit. If no member is ready and willing to take .

up such shares the same may be offered to any person selected by the Direc-
tors as one to whom it is desirable in the interest of the Company to admit to its

membership.

The Directors may at their absolute and uncontrolled discretion refuse to
register any transfer of shares and shalt not be decline in respect of and upon
which the Company has a lien and this Article shall apply notwithstanding that
the proposed transferee may be already a member. The Directors shall give
notice of refrusal within two months of the receipt of the concerned, provided
however that the Directors shall not be entitied to refuse a transfer of shares

made pursuant to Article 53 hereof.

The instrument of transfer shall be in writing in the prescribed form and
executed by and on behalf of the transferor and the transferee and $hal| be duly
attested. It shall after registration be retained by the Company and shall remain
in its custody. All instruments of transfer which the Directors may declare 1o
register shall on demiand be returned to persons depositing the same. The Di-
rectors may caluse 1o be destroyed all transter deeds lying with the Company
after such pericd as they may determine.
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56. The transferor shall be deemed to remain the hoider of such share until the Tobe the

57.

58.

58.

60.

61,

62.

63.

name of the transferee is entered in the register in respect thereof.

On the death of any joint holders, the surviver or survivors of them shall be only
person or persons recognised by the company as having any title to the shares
but the Directors may require such evidence of death as they may deem fit and
nothing herein contained shall be to release the estate of the joint hoider from
any liability on shares held by him jointly with any other person. -

The executors or administrators of deceased member {not being one the serveral
joint holders) shall be the onlty person recognised by the Company as having any
title to his shares and the Company shall not be bound to recognise such execu-
tors or administrators untess he shall have obtained probate or Letterof admin-
istration or other legal representation as the case may be from a duly constituted
Court in India and havin effect in Maharashtra State, PROVIDED NEVERTHE-
LESS that in such case it shall be lawful for the Directors to dispence with the
production of Probate or Letters of Administration or such other legal represen-
tation upon such Letters as to indemnity or otherwise as the Directors may dem

fit.

Any person becoming entitled to share in consequence of the death, lunacy or
insolvancy of a member may upon such evidence being produced as may from
time to time be required by the Directors and subject as hereinafter provided
give notice under Article 58 for a transfer of the shares which the deceased,
lunatic or insolvent member could have made. Ali the limitations, restrictions
and provisions of this regulation relating to the right of transfer and the registra-

hoider of
share when
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Shares of
deceased
Membears

Right in
transmission

tion to transfer of share shall be applicable to any such notice as if the dealith,

lunacy or insolvency of the member had not cccured and the notice of transfer
was signed by that member.

A person becoming entitled to a share by reason of the dealth, lunancy or insol
vency of the holdershall be entitled to the same dividends and other advantages
to which he would be entitled if he were the registered holder of the share except
that he shall not before being registered as member in respect of the share be
entitled to exercise any right conferred by membership in relation to any meeting
of the Company, PROVIDED that the Directors may at any tiem give notice
requiring such'person to select either to be registered himself within 30 (thirty)
days the Directors may thereafter withhold of al! dividends, bonuses or their
moneys payable in respect of the shares until requirements of the notice have

been complied with.

No shall in any circumstances be transferred to an infant, insolvent or a person
or unsound mind.

Where it is provided to the satisfaction of the Directors that an instrument of
transfer signed by the transferor and the transferee has been lost, the Company
may, if the Directors think fit, on an application in writing made by the transferee
and bearing a stamp required on an instrument of Transfer Register the transfer
on such terms and conditions as the Directors may think fit.

A fee not exceeding Rupee One for transier be charged in respect of the tranasfer
of transmission to the same party, The directors may dispence with payment of

fee in respect of any transfer or transmission of shares.
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65.

B66.

67.

68.

£9.

70.

71,

The Company shali keep a book to be called a Register of Transfers and therein
shall be fairly and distinctly entered the particulars of every transfer or transmis-

sion of shares.

The Company shall incure not liability or responsibility whatsoever in
consequence of its registering or giving effectto any transfer of shares made or
purporting 10 bhe made by any apparent iegal owner thereof, to the prejudice or
persons having or claiming any equitable right, title or interest to or in the said
shares notwithstanding that the Company may have a notice of such equitable
ritght, titile or interest or notice prohibiting registration of such transfer and may
nave entered such notice referred thereof in any bock of the Company and the
Company shall notbe nound or required to rangard or attend or give effect to any
notice which may be given to them of any equitatable right, title or interest or be
under any liability whatsoever for refusing or neglecting so 1o do though it may
have been entered or referred to in some book of the Company, but the Com-
pany shail nevertheless be at liverty to record and attend to any such notice and
give effect there 10 if the Directors shall so deem fit.

No member who shall change his name shalt be entitiled to recover any dividend
or to vote or exercise any other right until notice of the change of the name be
given to the Company in order that the same may be registered.

The provisions of this Article shall mutatis mutancis apply 1o the transfer or
transmission of any debentures of the Company.

INCREASE REDUCTION AND ALTERATION IN CAPITAL

(a) The Company may from time to time in General Meeting alter the
conditions of its Memorandum by increase of its share capital by the cre-
ation of new shares of such amount as it thinks expedient. ‘

(p) The subject to the provisions of Act, the new shares shall be issued
upon such terms and conditions and with such rights & Previleges an-
nexed there to as by the General Meeting creating the same shalt be di-
rected and if no direction be given, as the Directors shall determine, and in
particular, such shares may be issued with a preferential or qualified right
to dividends ‘and in the distribution of assets of the Gompany; Provided
Always that any Preference shares may be issued on the terms that they
are or at the option of the Company are to be liable to be redeemed.

Except so far as otherwise provided by the conditions of issue or by these pre
sents any capital reaised by the creation of new shares shall be considered part
of the originat equity capitai and shall be subject to the provisions herein con-
tained with reference 1o the payment of calls and instruments, transfer and trans-
mission, forfeiture, lien, surrender, voting and otherwise.

The Company may (subject to the provision of Sections 100 to 105 of the Act)
¢rom time to time by Special Resolution reduce its share capital or any Capital
Redemption Reserve Account or share Premium Account in any way authoried
by law and in particular may pay off any paid up share capital upon the footing
that it may be called up again or otherwise and may if and s0 far as is necessary

Register of
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alter its Memorandum by reducing the amount of its share capital and of its-

shares accordingly.

The Company may in General Meeting alter the conditions of its Memo'randum'
as follows : :
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67

(ii)

(iii)

(iv)

v

A

(Company entitled to dematerialize its shares).

Notwithstabding anything contained in this Articles of Association, the Company shall be
entitied to dematerialize its shares, debentures and other securities pursuant to the
Depositories Act. 1996, including any statutory modification (s) or re-enactment(s) thereof
and to offer for subscription in a dematerialized form. The Company shall further be
entitied to maintain a Register of Members with details of Members holding Shares in both
meterial and dematerialized form (s) in any media as permitted by law including any torm
of electronic media. '

(Beneficial Owner deemed as absolute owner).

A “benificial owner” means any person or persons whose name(s) is recorded as _suc':'h_
with a depository and the Company shall be entitled ti theat the Deposititories Act. 1996 as
the absolute owner there of as regard receipt of dividend or bonus or rights and other en -

titlements or service of notices and all or any other matter connected with the shares and

accordingly the Company shall not (except as ordered by a Competent Court of Jufisdic
tion or a by law as required) be bound to recognise any benami trust or equity or equitable,
contingent or whatsoever other claim to or interest in such share(s) on the part of any other "
person whethre or not the Company shall have express or implied notice there of.

(Rights of depositories and beneficial owner).

Notwithstanding anything contained in this Articles of Association and in other law for the
time being in force, a depository shall be deemad to be the registered owner for the -
purposes of effecting transfer of ownership of the shares, debentures or Other securities
on beneficial owner. Save as otherwise provided herein above, the depositories as a
registered owner shall not have any voting rights or any other rights in respect of shares, ..
debentures or any other securities heid by it; and the beneficial owner shall be entitied to
all rights and benefits and be subjected to all the liabilities inrespect of his shares,
debentures or any other securities held by a depaository.

(Beneficial Owner deemed as a Member).

Every person holding equity shares of the Company and whose name is entered as
beneficial owner in the records of the depository shall be deemed to be a Member of the
Company.

{Investments in the name of a depository)

The company can hold investments in the name of a Depository when such investments
are in the form of securities held by the company as a beneficial owner. :

12A



(vi)

(Service of documents on Company)

Where the shares or debentures or any other securities are heldin a depository, the records
of the beneficial ownership may be served by such depository on the Company by
means of electronic mode or by delivery of floppies or disks.

(Transfer of Shares and Debentures)

(vi) The provisions contained in this Articles of Association with regard to transfer or

transmission of shares, debentures or any other securities shall not apply to transferee or
transmission of shares, debentures or any other securities effected by the transfer and the
transferee both of whom are entered as benefical owners in the records of a depository. .

(Rectification of Register of Transfer)

(viii) with regard to the rectification of Register of Transfer, all the provisions of Section 111A of

the Companies Act. 1956, as may be in force from time shall also apply.

(Allotment of Shares, Debentures or any other Securities to a depository)

(ix} Notwithstanding anything contained in subsection(1} of Sectiob 113 of the Companies A_ct'. .

(x)

1956, or any other modification(s) or re-enactment(s) there of, where the shares, -

debentures or any other securities are dealt with in a depository, the Company shal#‘ L

intimate the details thereof to the depository immediately on allotment of such shares,
debentures or any other Securities as far as practicable. B

(Distinctive Number of Shares and Debentures held with a depository not required)

Provisions contained in this Articles of Association about recording distinctive numbers of
shares or debentures heid by each member or debenture holder respectively in the
register of members of Register of Debenture holders of the company shall not apply to the

- shares or debentures or any other securities which are held with a depository.

(xi)

(Register and Index of beneficial owners).

The Register and index of Beneficial Owners maintained by a depository under section 11
of the Depositories Act. 1996, shall aiso be desmedto be a Register and Index of Members
and Register and Index of Debenture holders, as the case may be, for the purposes of this
articles of Association and the Companies Act. 1956.

(Securities in fungible form).

(xii) The shares, debentures or any other securities of the company held by a depository shéll

be dematerialized and shall be in a fungible form. In case of transfer or transmission of
shares or other marketable securities where the Comapny has not issued any certificates
and where such shares or securities are being held in an electronic and fungible form, the
provisions of the Depositories Act. 1996, as may be in force from time to time shall appiy.
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72.

73.

74.

{a) Consolidate and divide all or any of its share capital into shares of larger
amounts than its existing shares;

{(b) Sub-divide its shares or any of them into shares of smalier amounts than
originally fixed by the memerandum, subject nevertheless to the
provisions of the Act and of these Articles and /or;

(c) Cancel shares which at the date of such Generai Meeting have not been
taken or agreed to be taken by any person and diminish the amounts of its
share capital by the amount of the shares so cancelled.

The rights conferred upon the holders of the shares of any class issued with
preferred. or other rights shali not, uniess otherwise exressly provided by the
terms of the issue of the shares of that class, be deemed to be varied by the
creation or issue of further shares ranking pari passu therewith, but in no re-
spect in priority thereto.

MODIKICATION OF CLASS RIGHTS

If at any time the capital by reason of the issue of Preference shares or
otherwise is divided into different classes of shares, all or any of the rights and
privileges attached to each class may, subject to provisions of Section 106 and

107 of the Act, be modified, abrogated or dealt with subject to -

(a) The consent of the holders of three-fourths of the issued shares of the
class, or ' '

(o) The sanction ota special resolution passed at a separate meeting of the
holders of issued shares of that class.

JOINT HOLDERS

Where two or more persons areé registered as the holders of any share, they
shall be deemed to hokd the same as joint tenants with benefits of survivorship
subject to the tollowing and other provisions contained in these Articles :-

. (a) The Company shall be gntitled to decline to mgiéter more than six

persans as the joint holders of any share.

(b) The joint holders of any share shail be liable serveraly as well as jointly for
and in respect ot alt calls and other payments which ought to be made in
respect of such share. :

(c) One the death of any of such joint holders the survivor or survivors shall
be the only person of person recognised by the Company as having any
titile to the share, but the Directors may require such evidence of death as
they may deem fit, and nothing herein contained shall be taken to release
the estate of a deceased joint hoider from any labitity on shares held by
him jointly with any other person.

(d) Only the person whose name stands first in the Register may give
effectual receipts of any dividends or other payable in respect of such shares.

(e} Only the person whose name stands first in the Register of members as
one of the jeint holders of any shares shall be entitled to delivery of the
Certificate relating to such share as to receive documents (which expres-
sion shall be deemed to include all documents referred to in Article 221)From
the company and any document served on or sent to such persen shaii be
deemed service on all the joint holders. '
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75.

77.

78.

79.

{fy Any one of two or more joint holders may vote at any meeting either
personally or Dy attorney or by proxy in respect of such shares as if he
were solely entitiled there 10 and if more than one of such joint hoders be
present atany meeting personally or by proxy of by attorney then that cne
of such persons so present whose names stands first or highest (as the
case may be) on the Register in respect of such share shail alone be
entitled to vote in respect thereof but the other or others of the joint holders
shall be entitled to be present at the meeting. provided always that a joint
holder present at any meeting personally shall be entitled to vote
inpreference to a joint holder present by attorney or by proxy aithough the
name of such joing holder present by an attorney or by proxy stands first or
highest (as the case may be) in the Register in respect of such shares.
Selveral executors or administrators of a deceased member in whose (de-
ceased member's) sole name the shares stands shall for the purpose of
this sub-clause be deemed joint holders.

Subiject to the provisions of the Act and these Articles and without prejudice to
the other powers (1) conderred by there Articles. the Directors shall have power
from time to time at their discretion fo accept deposits from members of the
company either in advance of calls or otherwise and generally to raise or borrow
or secure the payment of any sum or sums of money for the purpose of the
Company. Provided that the aggregate of the money already borrowed by the
Company (apart from temporary loans as defined in Section 293 of the Act,
obtained from the Company's bankers in the ordinary course of business) and
(2) and remainery outstanding and undischarged at that time shall not (3) Meet-
ing excud the aggregale of the paid up capital of the company without the con-
sent of the Company in General and its free reserves, that paid up capital of the
Company and its free reserves, that is to say, reserves not set apart for any

specific purpose.

Subject to the provisions of the Act and these Articles, the Directors may by a

resolution at a meeting of the Board (and not by circular resolution) raised and
secure the payment of such sum or sums in such manner and upon such terms
and conditions in all respects as they think fit and in particular by the issue of
bonds, perpetual or redeemable debenture stock, or any mortgage or charge or

other security, on the undertaking or on the whole or any part of the property of

the Company {both present and future) including its uncalied capital for the time
being.

Any bond, debenture stock or other securites issued or o be issued by the
Company shall be under the control of the Directors who may issue them upon
such terms and conditions and in such manner and for such consideration as
they shall consider to be for the benefit of the Company.

Debentures, debenture stock, bonds or other sercurities may be made assign
able fire from any equities between the Company and the person to whom the

same may be issued.

Subject to the provisions of the Act and these Articles, any bonds, debentures,
debenture stock or other securities may be issued at a discount, premium or
otherwise and with any special privileges and conditions as to redemption, sur-
render, drawings, allotment of shares, atiending and voting at General Meeting,
appointment of Directors and otherwise. Provided that debentures with the right
to allotment of or conversion into shares shalt not be issued except with the
sanction of the Company in General Meeting.
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81.

82.

83.

84.

85.

86,

If any uncalted capital of the Company is included in or charged by any mottgage
or other security, the Directors shall, subject to the provisions of the Act and
these Articles, make calls on the members in respect of such uncalled capital in
trust for the person in whose favour such mortgage or security is executed.

Subject to the provisions of the Act and these Articles, if the Directors or any if
them or any other person shall incur or be about to incur any liability, whether
as principal or surety, for the payment of any sum primarity due from the Com-
pany, the Directors may execute or cause to be executed any mortgage, charge
or security over or affecting the whole or any part of the assets of the Company
by way of indemnity to secure the Directors or person so becoming liable as
aforesaid from any loss in respect of such tiability.

A proper Register of Mortgages and Charges shali be kept by the Company
under Section 143 of the Act, and the provisions of Sections 118,125 and 127 t0
144 thereof shall be duly complied with in respect of all mortgages and charges

and the satisfaction thereof.

GENERAL MEETINGS

Subiject to the Provisions contained in Sections 166 and 210 of the Act as faras
applicable, the Company shalt in each year hold, in addition tc any other meet-
ings a General Meeting such its annual General Meeting, and shall specify the
meeting as in the notices calling it; and not more than fifteen months shall in
elapse between the date of of one Annual Generat Meeting of the Company and
that of the next. Provided further that if the Registrar may, for any special rea-
son,'exténd the time within which any Annual General Meeting shall be held, by
a period not exeeding three months, then such annual General Meeting may be
held within such extended period.

Every Annual General Meeting shail be called for a time during business hours,
and on such day (not being a public holiday} as the Directors may from time to
time determine, and it shali be held either at the Office of the Company or at
some other place within the city, town or village in which the office of the Com-
pany is situate.

(1) All General Meeting other than Annua! General Meeting shall be
called Extraordinary General Meetings. '

()

The Board of Directors may, whenever it thinks fit, call an Extraordi
nary General Meeting. -

The Board of Directors shall, on the requisition of such number of mem
bers of the Comany as held in regard to any matter at the date of deposit of
the requisition, not less than one-tenth of such of the paid up capital of the
Company as atthe date carries the right of voting in regard to that matter,
forthwith proceed duly to callan Extraordinary General Meeting of the Com-
pany and the provisions of Section 169 of the Act (including the provisions
below) shall be applicable.

The requisition shall set out the matters for the consideration of which the
meeting IS 10 called, shall be signed by the requisitionists and shait be
deposited at the Registered Office of the Company.

(2)

The requisition may consist of serveral documents in like form each signed
by one or more requisitionists.
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88,

Where two or more distinct matters are specified in the requisition, the
provision of sub-clause (1) above shall apply separately in regard to each
such matter, and the requisition shall accordingly be valid only in respect of
those matters in regard to which the condition specified in that subclause

in fuifilled.

If the Board of Directors does not, within twentyone days, from the date of

deposit of a valid requisition in regard to any matters proceed duly to call a

meeting for the consideration of those matters on a day not latter than

forty-five days for the date of the deposit of the requisition, the meeting
‘may be called by the requisitionists themselves or by such of the

requisitionists as represent either a majority in value of the paid up share
capital held by all of them or not less than onetenth of such of the paid up
share capital of the Company as is referred to in sub-clause (1) above,

whichever is less.

A meeting called under sub-clause (5) above by the requisitionists or any
of them shall be called in the same manner, as nearly as possible, as that

- in which meetings are to be calied by the Board, but shall not be held after

the expiration of three months from the date of the deposit of the requisi-
tion. '

Any reasonable expenses incurred by the requisitionists by any reason of
the failure of the Board duly to call a meeting shall be repaid to the

requisitionists by the Company; and any sum so repaid shall be retained

by the Company out of any sum due or to become due from Company by
way of fees or other remuneration for their services to such of the Direc-

tors as were in defauit.

A General Meeting of the Com'pany may be called by giving not less than

twenty one days notice in writing.

However, a General Meeting may be called after giving a shorter notice
than twenty-one days, if the consent is accorded thereto:

In the case of an Annual General Meeting by all the members entitled to

vote thereat; and

In the case of any other meeting, by members of the Company holding not
less than 95 per cent of such part of the paid up shares capital of the
Company as gives that a right to vote at their meeting.

Provided that where any members of the Company are entitled to vote only on
some Resolution or Resolutions to be moved at the meeting and not on the
other, those members shail be taken into account for the purpose of this sub-
clause in respect of the former Resolution or Resolutions but not in respect of

the latter.

(1)

Every notice of a meeting of the cdmpany shall specify the place, the date
and hour of the meeting and shalf contain a statment of the business 1o be

~ transacted thereat.

in every notice there a shall apppear with reasonable prominence a
statement that a member entitled to attend and vote is entitled to appointa
proxy to attend and vote instead of himself, and that a proxy need notbe a

member of the Company.
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(a) inthe case of an Annual General Meeting all business to be transacted at
the meeting shall be deemed special, with the exception of business

relating to

(i) The consideration of the Accounts, Balance Sheet, and profit and
loss Account and the Report of the Board of the Directors and of the

Auditors;
(i) The declaration of dividend :
(i) The appointment of Directors in the place of those retiring; and
(iv) The appointment and the fixing of the remuneration of Auditors.
(n) In the case of any other meeting all business shail be deemed special.

(c} Where any item of business to be transacted at the meeting is deemed to

Special
Business.

be special as aforesaid, there shali be annexed to the notice of the meet-

ing a statement setting out all material facts concerning each such item of
business, inciuding in particulars the nature of the concern or interest, if
any therein of every Directors, and the Managers, if any.

Provided, however, that where any item of special business as aforesaid
to be transacted at a Meeting of the Company relates to, or affects, any
other company the extent of Shareholding interest in that other company of
every directors, and the Manager, if any, of the Company shall also be set
out in the Explanatory Statement, if the extent of such shareholding inter-
est is not less than twenty per cent of the paid-up share capital of that other

- Company.

(b} Where any item of business to be transacted at the meeting of the
Company consists of, according the approval of the meeting to any docu-
ment the time and place where the document can be inspected shall be
specified in the Explanatory Statement.

Notice of every meeting shall be given to every member of the Company in any
manner authorised by sub-sections (1) to {4) of Section 53 of the Act and these
Articles. It shall be given to the persons entitied to a share in consequence of the
death or insolvency of a member, by sending it through the post in a pre-paid
latter addressed to them by name or by the titte of the representatives of the
deceased, or assignes of the insolvent, or by any like description,at the ad-
dress, if any, in india supplied for the purpose by the persons claiming to be
entitied, or unit such an address has been so supplied, by giving the notice in
any manner in which it might have been given if the death or insolvency had not

occurred.

Provided that where the notice of a meeting is given advertising the same in a
newspaper circulating in the neighbourhood of the registered office of the com-
pany under subsection (3} of Section 53 of the Act, the Explanatory Statement
need not be annexed to the notice as required by Section 173 of the Act, but it
shall be mentioned in the advertisement thata statement has been forwarded to

the members of the Company.

Notice of every meeting of the Company shall be given to the Auditor or Auditors

Service of
Notice.

Natice to be

given to be

for the time being of the Company in any manner authorised by Section 53 of the  Auditors.

Act.
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98.

99.

100,

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

invalidate the proceedings at the meetings.

Where by any provision contained in the Act or in these Articies special notice is
required of any resolution, notice of the intention to move the resolution shall be
given to the Company, and by the Company to the members as provided in
Section 190 of the Act, which Section shall otherwise also be duly complied

with. .
PROCEEDINGS AT GENERAL MEETINGS

At least five members entitled to vote and present in person shall be a guorum
for a General Meeting. No business shall be transacted at any General Meeting
uniess the quorum requisite be present at the commencement of the business.

1f within half an hour from the time appointed for hoiding a meeting of the

Company, a quorum be not present, the meeting, if called upon the requisition of
members, shall stand dissolved. In any other case, the meeting shall stand
adjourned to the same day in the next week, at the same time and place orto
such other day and at such other time and place as the Board may determine.

if at any adjourned meeting also a guorum is not present within half an hour of

the time appointed for holding the.meeting, the members present, whatever

their number or the amount of the shares heid by them, shall be a quorum and
shall have power to decide upon all the matters which could properly have been
disposed of at the meeting from which the adjournement took place.

The Chairman (if any) of the Board of Directors shall, if willing, preside as
Chairman at every General Meeting, whether Annual or Extraordinary, but if there
be no such Chairman, or in case of his absence or refusat the Vice-Chairman (it
any) or the Board of Directors shall, if willing, preside as Chairman at such
meeting, and if there be no such Vice Chairman or in case of his absence or
refusal, some one of the Directors (if any be present) shall be chosen 1o be
Chairman of the Meeting.

If at any meeting a guorum of members shall be present, and the chair swhall

not be taken by the Chairman of the board or by the Vice-Chariman or by a
Director at the expiraton of half an hour from the time appointed for holding the
meeting or if before the expiration of that time all the Directors shall decline to
take the Chair, the members present shall choose one of their own number to

be Chairman of the meeting.

{1} No business shall be discussed at any Genaral Chairman, except the
election of a Chairman whilst the chair is vacant.

If a Poll is demanded on the Election chairman, it shall be taken forthwith in
accordance with the provisions of the Act and these Articles,the Chairman
s0 elected on a show of hands exercising all the powers of the Chairman
under the Act and these Articles.

(@)

If some other person is elected Chairman as a result of the pot he shall be
Chairman for the rest of the meeting. '

(3}

The Chairman may, with the consent of any meeting at which quorum is present,
and shall,if so directed by the meeting, adjourn any meeting from time to time
and from place to place, but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from which the
adjourment took place.
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101, When a mesting is adjourned for thirty days or more, notice of the adjourned T;iﬂi%eéohgfe

meeting shall be given as in the case of an original meeting. Save as aforesaid, ggj“gftrl‘r;%

it shall not be necessary to give any notice of an adjournment or of the business for 30 days
) . or mote.

to be transacted at an adjourned meeting.

102. Atany General Meeting, a Resotution put to the vote of the meeting shall, unless what would
be Evidence

a polt is demanded, bé decided on a snow of hands A declaration by the Chair- of the
man that on a snow of hands the Resolution has or has notbeen carried or has fg‘;j&‘ﬁogf
or has not been carried either unanimously or by a particular majority and an ;vgtere pol
entry to that effectin the books containing the Minutes of the proceedings of the  demanded.
Company, shall be conclusive evidence of the fact, without proof of the number

or proportion of the votes cast in favour of or against such Resolution..

103. Before or on the declaration of the result of the voting on any resolution on a pamand for
show of hands, a poli may be ordered to be taken by the Chairman of the meet- palt
ing of his own motion and shall be ordered to be taken by him on a demand
made in that behalf (a) by “at least” five members having the right to vote on the
resolution and present in person or by proxy or (b) by any member or members
present in person or by proxy and having not less than one-tenth of the total
voting power in respect of the resolution or (c) by any member or members
present in person of by proxy and holding shares in the Company conferring a
right to vote on ihe resolution, being shares on which an aggregate sum has
been paid up which is not less than one-tenth of the total sum paid up on all the
shares conferring that right. The demand for a poll may be withdrawn at any
time by person or persons who shall make the demand.

104. (1) Excepton the question of the election of a chairman or of adjourmentas  Timeand
aforesaid, a poll demanded on any other question shall be taken at such e

time not being later than fortyeight hours from the time when the demand
was made.

(2) ‘The Chairman shall have the power to regulate the manner in which a poll
shall be taken.

(3) The result of the poll shall be deemed 10 be the decision of the meeting on
the resolution on which the poll was taken.

105. Where a poll is to be taken, the Chairman of the meeting shall appoint tWo  scrutineers

scrutineers to scrutinise the vote given on the poll and to report thereon to him. atpoll.
The Chairman shall have power, at any time before the result of the poll is

declared, to remove & scrutineers from office and to fill vacancies in the office

of a scrutineers arising from such removal or from any other of cause. Of the

two scrutineers, appointed under this Articles, one shall always be a member

(not being an officer or employee of the Company) present at the meeting,

provided such a member is available and willing to be appointed.

106. The demand for a poll shall not prevent the continuance of a meeting for the ;[J)c?irnaorﬁofor
sransaction of any business other than the question of which the poll has been o
demanded. ' gf otner

UsIngss.

107. inthe case of an equality of votes, whether on a show of hands oron a poll, the yotigndh_ow
Chairman of the meeting at which the snow of hands takes place or at which case of |

equaiity

the poll is demanded shall to entitled to a casting vote in addition 1o his own vote of votes
or votes to which he may be entitled as member.
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108. Atevery Annual General Meeting of the Company there shall be laid on the table  Reports.

109.

10,

the Directors Report and Audited Statement of Accounts, Auditors. Report (if
not already incorporated into Audited Statement of Accounts) the Proxy Regis-
ter with proxies and the Register of Directors holdings maintained under Sec-
tion 307 of the Act. The Auditors Report shalt be read before the Company in
General Meeting and shall be open to inspection by any Member of the Com-

pany.

A copy of each of the following Resolutions (together with a copy of the
Statement of materials facts annexed under section 173 to the notice of the
meeting in which such Resolution has been passed} or Agreement shall, within
thirty days after the passing or making thereof, be printed or typewritten and
duly certified under the SIgnature of an office of the Company and filed with the’

" Registrar :-

{a} Special resolution :

(b) Resolutions which have been agreed to by ali the members of the
Company but which, if not so agreed to, would not have been effective for
their purpose unless they had been passed as special resolutions;

(¢) Resolution of the Board or Agreement relating to the appointment,
re-appointment.or the renewal of the appointment or variations of the terms
~ of appointment of a Managing Director;

(d) Copies of the terms and coditions of appointment of sole selling agent
appointed under Section 294 or of a Soles Selling Agent or other person
appointed under Section 294AA of Act;

{e) Resolutions or agreements which have been agreed to by all the members
of any class of shareholders but which, if not so agreed to, would not have
been effective for their purpose unless they had been passed by some par-

Statement
and
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to be laid on

the table.

Registration
of certain

Resolutions,”

and

Agreaments,

ticular (majority or otherwise in some patticular) manner, and all resolutions

or agreements which effectively bind all the members of any class of share-
hoiders thought not agreed to by all those members.

{fy Resolutions requiring the 'Company to be would up voluntarily passed in pur
suance of sub-section (1) of Section 484 of the Act.

{g) Resolutions 'paésed by a Co'mpany according the consent to the exercise
by its Board of Directors of any of the powers under clause (a}, clause (b)
and clause (e) of sub-section {1} of Section 293 of the Act; and

(h) Resolutions passed by a Company approving the éppointment of Sole
Selling Agents under Section 294 and Section 294 AA of the Act.

A copy of every resolution which has the effect of aitering the Articles of
Association of the company and a copy of every Agreement referred to in the
above items (¢), (b) and (e} shall be embodied in and annexed to every copy of
the Artictes issued after the passing of the Resolution or the making of the

Agreements.

The Company shail cause minutes of all proceedings of every General Meeting
and of all proceedlngs of every Meeting of its Boards of Directos or of every
Committee of the Board, to be kept by making within thirty days of the conclu-
sion of every such meeting concerned entries thereof in books kept for that
purpose with their pages consecutively numbered. Each page of every such
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hook shall be initialled or signed and the last page of the record of proceedings
of each mesting in such book shail be dated and signed (a) in the case of
Minutes of proceedings of a meeting of the Board or of a Committee thereof, by
the Chairman of the said meeting or the Chairman of the next succeeding meet-
ing, and (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 inability of that Chalrman within that period, by a Direc-
tor duly authorised by the Board for that purpose. In no case the Minutes of the
proceedings of a meeting shall be attached to any such book as aforesaid by

pasting or otherwise.

111, The Book containing the minutes of the General Meetings of the Company shall 1Sfpe,ct'lon
be kept at the office of the Company and be open during business hours to the Eo?é_?;““’
inspection of any member without charge subject to such reasonable restric- Meetings.
tions as the Company may by these Artictes or in General Meeting imposein
accordance with Section. 196 of the Act. Any member shall be entitled to be
furnished within the period prescribed by the Act after he has made a request in
that behalf 10 the company with a copy of the minutes referred to on payment
(of thirty-seven naye paise per every one hundred words or fractional part thereof

required to be copied) as prescribed by the Act or any amendment thereof.

112. No report of the proceedings of any Genera! Meeting of the Company shall be Pfulslicatr;on .
of reports ¢

circulated or advertised at the expense of the Company unless it includes the proceedings
matters required by these Articies or Secticn 193 of the Act to be contained in &‘;2223;3'

the minutes of the proceedings of such meetings.

113. Subiject to the provisions of the Act and these Articles, votes may given either Votes may
peresonally or by an Company or by proxy of in the case of body corporate also o Doy

by a representative duly authorised under section 187 of the Act and Article 110, ° #omey

114. Subjectto the provisions of the Act (and particularly of Section 87,88 and 92
(2) thereof} and of these Articles - _ '

(1) Upon a snow of hands every member holding equity shares and
entitled to vote and present in person (including an attorney or proxy of a
corporation or & representative of a company as mentioned in Article.

{2) Upon a poll the voting right of every member holding equity shares entitled
~ to vote and present in person in person (including a corporation or company
present as aforesaid) or by attorney or by proxy shall be in the same
proporation as the capital paid on teh equity share or shares (whether fully
paid or partly paid) held by him bears to the total paid up equity capital of the

" Company.

(3) Upon a show of hands or upon a poll, the voting right of every member
“heiding preference share shali be subject to the provisions, limitations and
restrictions laid down in Section 87 of the Act.

115. No member not personally present shall be entitled to vote on a sNow of hands No voting by
unless such member is corporation present by attorney or proxy or 8 Company Chow of
present by representative duly authorised under Section 187 of the Actin which hands.
case such aftorney, proxy or representative may vole on a snow of hands as if
he were an individual member of the company. -

116. Subject to the provisions of the Act, no member shatl be entitied to be present No member

or to vote at any General Meeting either personally of by proxy or attorney or be ;?ée;;;ﬂ:f
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117.

118.

119.

120.

121.

' of such shares, provided that at least fo

cise any order privilege as a member unless

recikoned in a guorum or to exen
ble by him as respect of share in the Com-

calls or gther sums presently paya
pany had been paid. '

under the Transmission Clause to transter any shares may
thereof as if he was the registered holder
rty eight hours before the time of holding
the meeting or adjourned meeting, as the case may be, at which he proposes
1o vote he shall safisfy the Board of his right to transfer such shares, unless the
Board shall have previousty admitted his right to vote at such meeting in re-

spect thereof.

Any person entitled
vote at any General Meeting in respect

On a poll taken at a meeting of the company a member entitied to more than
one vote of his, proxy of other person entitled 1o vote for him, as the case may
be, need not, if he votes, use all his votes or cast in the same way all the votes

he used.

It any shareholder be a lunatic, idiot or non composmentis, the vote in respect
of his share or shares shall be by his committee or other legai guardian and if
any shareholder be a minor, the vote only in respect of his share or shares shali
be by his guardian or any onc his guardians, or shares shall be by his guardian
or any one of his guardians, if more than one, to be selected in case of dispute

by the Chairman of the meeting.

(1) Any member entitied to attend and vote at a meeting of the Company shall
ne entitled to appoint another person {whether a member or not) as his
proxy to attend and vote on a poll instead of himself; but a proxy so ap-
pointed shali not have any right to speak at the meeting. .

(2) Every proxy shall be appeinted by an instrument in writing signed by the
appointor or his attorney duly authorised in writing or, if the appointor is a
body corporate, by under its seaf of be signed by an officer or an attorney

“duly authorised by it.

The instrument 'appointing a proxy and the power of attorney or other authority,
if any, under which it is signed or a notarially certified copy thereof shall be
deposited at the office of the Company or such place or places {if any) as may
be specified for that purposeé in the notice convening the meeting not less thatn
forty-eight hourse before the time for holding the meeting at which the person
named in the instrument proposes to vote, and in defauit the instrument of proxy
shali not be treated as valid. No instrument appointing a proxy shall be valid
after the expiration of twelve months from the date of its execution exceptin the

¢ase of the adjourmgnt of any meetihg first held previously to the expiration of
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of deceased,
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such time. An Attorney shall not be entitled to vote uniess the power of attorney

or other instrument appointing him or a notarially cerfified copy thereof has ei-
ther been registerd in the records of the Company at any time not iess than
forty-eight hours before the time for holding the meeting at which the attorney
propose to vote or is deposited at the office of the Company not less than forty-
eight hours before the time fixed for such meeting as aforesaid. Notwithstand-
ing that a power of attorney or other authority has been registerd in the records
of the Company, the Company may by notice in writing addressed to the mem-
ber or the attorney given at least fourteen days before the meeting require him
to produce the original power of attorney of authority and unless the same is
thereon deposited with the Company not tess than forty-eight hours before the
time fixed for the meeting, the attorney shall not be entitled to vote at such
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122.

123.

124.

125.

126.

127.

meeting, unless the Directors in their absolute discretion excuse such non-

production and deposit.

in the foliowing form or may be N Form of

An instrument appointing a proxy shall be Proxy

any other form, which the Directors may accept, or shali contain words to the

following effect.
“SHREE RHJESHWGRRHHND PAPER MILLS LIMITED .
[/We.

of

in the district of _
being a member/members of the abovenamed company hereby appoint

in the district of

or failing him

of

as my/our proxy to vote for me/us on my/our behalf at the

Annual general Meeting/Extraordinary General Meeting of the Compan:y to be
hetd on the - day - of _ 19

and at any adjourment thereof.
Signedthis ~ day - o 19

If any such instrument of appoinment be confined to the object of appointing an Cfusgodv
attorney or proxy, it shall ramain permanently, or for such time as the Directors mstrument.
may determine, in the custody of the Company; it embracing other object, a opy

thereof, examined with the original, shall be delivered to the Company to remain
in their custody.

Inspaction

Every member entitled to vote at a meeting of the Company according to the [} P roxios.

provisions of these Articles on any resolution to be moved thereat, shall be
entitled during the period beginnig twenty-four hours pefore the time fixed for
the commencement of the meeting and ending with the conclusion of the meet-
ing, to inspect the proxies lodged, at any time during the business hours of the
Company, provided not less than three day’s notice in writing of the intention so
to inspect is gien to the company.

A vote given in accordance with the terms of an instrument of proxy or by an Validity of
; votes given

attorney shall be valid, notwithstanding the previous insanity or lunancy or dgeath by proxy

of the principal or revocation of the proxy or power of attomey, as the case may o oats

be, or of any power of attorney under which such proxy was signed, or the &t of
transfer of the share in respect of which the vote is given, provided that no
intimation in writing of the insanity, lunancy, death, revocation or transfer shall

have been received at the office before the Meeting.

Subject to the provisions of the Act and these Articles, no objection shall be T Lme for
abjection

made to the validity of any vote except at the meeting or polt at which such vote  to votes.
shal! be tendered and every vote, whether given personally or by proxy or by
any means hereby authorised and not disallowed at such meeting or poli, shall

be deemed valid for ail purposes of such meeting of poll whatsover.
Chairman of

Subject to the provisions of the Act and these -Articles, the Chairman of the ?Dmégiitmg

meeting shall be the sole judge of the validity of every vote tendered at such iUCf%t?‘On{
. : validity o
any wote.
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meeting. Subject as aforesaid, the chairman present at the taking of a poli shall
be the sole judge of the validity of every vote tendered at such poll.

DIRECTORS
128. Until otherwise determined by a General Meeting, the number of Directors shall D !
not be less than three nor more than twelve.

129. Any Trust deed for securing debentures or debenture stock may, if so arranged, Debenture
provide for the appointment from time to time by the trustees thereof or by the  °"e*!"
holders for the appointment from time to time by the trustees thereof or by the
holders of the debentures or debenture stock of some person to be a Director
of the company and may empower such trustees or holders of debentures or
debenture stock from time to time to remove any Director so appointed. A Di-
rector appointed under this Article is herein referred to as “Debenture Director”
and the term “Debenture Director” means a Director for the time being in office
under this Article. A debenture Director shall not be bound to hold any qualifica-
tion shares and shall not be liable to retire by rotation or subject to the provi-
sions of the act, be removed by the Company. The trust Deed may contain
such ancillary provisions as may be arranged between the Company and the
Trustees and all such provisions shall have effect notwithstanding any of the

other provisions herein contained.

130. (a) The Company shall, subject to the provisions of the act, be entitied to »
. . . . . Speciai
agree with any person, firm or corporation that he or it shall have the right pjacrers
to appoint his or its nomeeni on the Board of directors of the company
upon such terms and conditions as the Company may deem fit. Such
mominees and their successors in office appointed under this Article shall
be celled special Directors of the Company.

(b} The Special Directors appointed under sub-clause (a) above shall be en
titledi to hold office until requested to retire by the person, firm or corpora- Z?fzzneoéf
tion whom may have appointed them and will bot he bound to retire by Special
rotation or be subject to Articles 141 and of the Articals of Association ot Directars.

~ the Company. A special Director shall also not require to hold any gualifi-

 cation shares. As and whenever a Special Director vacates office,
whetherupon request as aforesaid or by death, resignation or otherwise,the
person firm or by death, resignation or otherwise, the person firm or cor-
poration who appointed such Special Director my appoint any the person
Director may appoint any other Director in his place. The Special Director
may at any time by notice in writing to the Company resign his office.
Subject as aforesaind, a Special Director shall be entitied to the same
right and privileges and be subject to the same obligations as any other
Directors of the Company.

131. Notwithstanding anything to the contrary conrary contaned in these gminee
Articles, so long as any moneys remain owing by the Company, to the Directors.
Industrial Development Bank of India (IDBI), Industrial Finance Corpora-

" tion of India (IFCI), The Industrial Credit and Investment Cororation of india
(ICICH), Life Insurance Corporation of India (LIC}), Gujarat industrial Invest-
ment Corporation Limited (GIIC) and Gujarat State Financial Corporation
(GSFC) or to any other Finance Corporation or Credit Corpotation or to
asny other Financeing Company or body or any Bank out of any loans
granted by them to the Company or so long as IDBI, IFCLICICI, LIC, GHC,
GSFEC and Unit Tust Of India (UTI) or any other Financing Corporation or
Credit Corporation or any other Financing Company or Body or any other
Financing Company or body or anyBank (each of which IDB},

24



iFCI,lCICLLIC,GIIC,GSFC, and UT1 or any other Financing Corporation or
- Gredit Corporation or any other Financing Company of Body or any Bank
s hereinafter in this Articie referred to as “the Corporation) continue to
hoid debentures in the Company bydirect subscrition or so long as the
Corporation holds sharés in the company as a resuit of underwriting holds
shares in the Company as a result of underwriting or direct subscription or
private placement, or SO longas the Corporation holds shares in the Gom-
pany resuit of underwriting or direct subsription of SO long as any liability of
the Company arising out of guarnatee furnished by the Corporation on
behalf of the Gompany remains outstanding, the Corporation shall have
aright to appoint from fime to time any person Or persons as a Director or
Directors, whole time or non-whole (which, Director of directors, whole
time or non-whole-time,(which, Director or Direcotrs iss/are hereinafter
referred to as “Nominrg Director/S”) On the Board of the Company and to
‘remove from such office any person of persons S0 appointed and and to
appoint any person Of person of pPersons in his or their plases.

The Board of Directors of the Company shall have no power to remove
from office the nominee Director/s. At the option of the Corporation such
Nominge Director/s shall not be required to hold any shgare gualificationin
the Company. Also at the option of the Corporation such Nominee Director’s
shalll not to be required to hold share qualification in the Gompany. Also at

"~ the option of the Corporation, Such Nominee Director/s shall not be liable.
to retirement by rotation of Director. Subject as aforesaid, Nominee Direc-
tors Shaii be entitled to the same rights and privileges and be subject to
the same obligations as any other Director of the Comapny.

The Nominee Director/s so appointed shall hold the Said office only so
long as any moneys remain owing by the Company to the Corporaticn or
so long as the Corporation holds Debentures in the Company as a result
of direct subscription or private placement of 50 long as the Corporation
holds shares in the Company as a result of underwriting or direct sub-
scription or the liability of the Company airsing out of any Guarantee is
outstanding and the Nominee Director/s so appointed in exercise of the
said power shall ipso facto vacate such office immediately the moneys
owing by the company to the corporation is paid off or in the Corporation
ceasing to hold Debenture/s shares in the or on the satisfaction of the
liability of the Company arising out of any Guarantee furnished by the Cor-
© poration.

The Nominee Director/s appointed under this Articlé shall be entitled to
receive all motices of and attend aft Ceneral Meetings, Board Meetings
- and of the Meetings of the Commitee of which the Nominee Director/s
is / are member/s as also the minutes of such meetings. The Corporation
“shall also be entitled to receive all such notices and minutes. -

The Company shall pay to the Nominee Director/s sitting fees and ex-
penses which the other Directors of the Company are entitled but if any
other fee commission, moneys or remuneration in any form is payable to
the directors of the company, the fees, commission, moneys and remu-
neration in relation tos such nominee Director/s shall accrue to the Corpo-
ration and same shall accoradingly be paid by the Company Directly to
the corporation. Any expenses that may be incurred by the Corporation or
such Nominee:Directors in connection with their appoitment or Director-
ship shall also be paid or reimbursed by the Company to the corporation

or as the case may be to such Nominee Director/s.
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132.

133.

134.

135

Provided that if any such Nominee Director/s os an officer of the Cor
poration the sitting fees, in relation to such Nominee Directot/s shall aiso
accrue to the Corporation and the same shall accordingly be paid by the
Company directly to the Corporation.

Provided also thatin the eventof the Nominee Director/s being appointed
as whole-time Director/s such Mominee Director/s shall exercise such
pOWETsS and duties as may be approved by the Landers and have such
rights as are usually axercised or avaitable to a whole tome Directors, n
the management of the affaires of the Borrower, Such Nominee Director/
s shall be entitied to receive such remuneration fees, commission and

moneys as may be approved by the {enders.

" The Board of directoes of the Company may appoint an Alternate director

io act for a Director (hereinafter called “the original Director”) during his
absence for a period of not less than three months from the date in which
the meetings of the Board are ordinarily held and such appointment shall
have effect, and such appointment, whilst he holds office as an alternate
Directors. shall be entitled to notice of meeting of the directors and to

" attend and vote thereat accotdingly. An Alternate Director appointed under

this Article shallbie a person selected by the original Director and shall
vacate office if and when the original director retumns to the said State. if
the tern of office of the original Director is determined before he so returns
to the said State any provision in the Act. or in these Articles for the auto-

- matic reappointment of retiring Directors in default of another appoinment

Appoint-
ment of
Alternate
Director.

shall apply to the original Ditector and not to the Altermate Director An

Alternate Director Shall not Be Bound to hold any qualification shares.

Subject to the provisions of section 262 and 284 (6) and other applicabie
provisions (if any} of the act. any casual vacancy occurring in the office of
2 Director whose period of office is liable to determination by retirement by
rotation may be filled up by the Directors. but the person so chosen shall
be subect to retirement at the same time as if he had become a Director
in the day in which the Director in whose place he is appointed was last
elected a Director,

Subject to the provisions of section 262 and 284 (6) and other applicable

provisions (if any) of the Act. the Directors shall have power at any time,
and from time to time, to appointed a person as an additional Director. The
additional Director shall hotd office upto the next following Annual General
Meeting of the Company but shail be eligible for appointment as Direct by
the Company at that meeting as a Director. '

A Director shall not be required to hold any qualification shares.

136 (1) The remuneration of a director for his services shall be such sum as may

be prescribed by the act or by the Central Goverment from time to time for
each meeting attended by him. and subject to the limitation provided by
the act, the directors shall be paid suich further remuneration (if any) and in
such form and manner as the Compnay in General Meeting shall from
time to time determine, and such further remuneration shall be paid or
given to or divided among the Directors in such propertis and manner as
the directors may from time to time determine Subject as aforesaid, the
Directors nay allow and pay to any Directors who is not a bonafide resi-.
dent of the place where the meetings of the Board are held and who shall
come to that place for the purpose of attending at meetings, such sum as
the Directors may consider fair compensation for his expenses and loss
of time in connection therewith, in addition to his fee for attending such

meering as above specified.
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(2) Subject to the limitations provided by the Act, and these Articles, if any

137

138. (1) Subject to Section 283 Section 283 (2) of the Act, the office of a Director

Director shall be called upon to go or reside out of his usuat place of resi-
dence on the Companys business or to travel to the place where any
meseting of the Company or its Board may be held from any other he may
be residing or working, or other places where services outside the scope
of his ordinery duties, the Board may arrange with such director for such
special remuneration for such services, gither by way of saiary, commis-
sion or the payment of a stated sum of money as they shail think fit, in
addition to or in substitution for his remuneration above procided abd all

the Directors shali be entitled to be paid or re-imburesed or re-paid any

travelling or other expenses-incutrred or to be incurred in. connection with
the business of the Company.

The continuing Directors may act, notwithstanding any vacancy in their
body : but so that, subject to the provisions of the Act, if the number falls
below the minimum above fixed and notwithstanding the absence of a
quorum, the Directors may act. for the purpose of filling up vacancies or

for summoning a General Meeting of the Company.

shall become vacant if :

(a} He is found to be of unsound mind by a Court of Competent
jurisdiction ; or

{b) He applies to be adjudicated an insolvent ; or

{c) He is adjudged an insovent; or

{d} He tails to pay any calt made on him in respect of shares of the
Company held by him, whether alone ot jointly with others, within
six months from the last date fixed for the payment of the caif; un-
less the central Goverment has, by notification in the official
Gazette removed the disqualification incurred by such failure;or

(e) He is deemed to have vacated offce under the provisions of

section 314 of any office or place of profit being held in
contravention thereof ; or

{f He (wherher by himself or by any person for person 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 Act. or

(g)  He absents himself from three consecutive meeting of the Board

of Directors or from all meetings of the board of directors for a
continious period of three months, whichaver is longer without ob-
taining leave of absence from the board of Directors; or

(n) He becomes disqualified by an order of Court (as defined in the
Alct,) under Section 203 of the Act; or

(1 He is removed in pursuance of Articals 151 or section 284 of the
Act; or

() He acts in contravention of Section 299 of the Act and by virtue of

such contravention shall have been deemed under the Act of have
vacated office;or :
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139.

{K) He is punished with imprisonment for a term of not less than six
months in respect of an offence involving moral turpitude for whice
he is convicted by a court; of

- (1) He having been appointed a Directed by virtue of his holding office

or other empoyment in the Company, he ceases to hold such office
or other empioyment in the Cormpany.

(@) Subject to the provisions of the Act. a Director mayresign his office

at any time by notice in whiting addrssed to the Company of to the

board of Directors.

(1) The Directors may enter into contracts with the Company subject
to the Provisions of Section 297 and 314 of the Act.

(2) Every Directors, who is in any way, whether directly or indirectly,

Resignation

concerned or interested in a contract or arrangement entered into

or to be entered into by oron behalf of the Company, shall disclose
the nature of his concern or interest at a meeting of the Board of
Directors or as provided by subclause (4} hereof.

(3) (a) Inthe case of a proposed contract or arrangement, the disclosure
required to be made by a Director under sub-clause (2) above,
shall be made at the meeting of the Board at which the question of
entering into the contract ot arrangement is first taken into consid-
eration, or if the Director was not at the date of the meeting con-
cerned or interested in the proposed contract or arrangement, at

the first meeting of the Board hetd after he become so concerned

or interested;

(b) in 'the case of any other contract or arrangment, the required
' disclosute shall be made at the first meeting of the Board held after
the Director become concerned or intersted in the contract or ar-

rangement.

(4) For the purpose of this Article, a general notide given to the Board

of Directors by a Director to the effect that he is a director or mem-
ber of a specified body corporate oris a member of a specified firm
and is to be regarded as concerned or interested in any contract or
arrangement which may after the date of the notice be entered into
with that body corporate or firm shall be deemed to be sufficient
disclosure of concern or interest in relation to any contract or ar-
rangement so made. Any such general notice shall expire at the
end of the financiat year in whice it is given, but may be renewed for
further period so one financial year at a time by a fresh notice gien
in the last month of the financial year in which it would have thereof
shall be given at a meeting of the Board of Directors or the shall be
given at a meeting of the Directors or the Directors concerned shall
take reasonable steps to secure that it is brought up and read at
the first meeting of the Board after it is given. '

Nothing in the above sub-clause (2), (3) and (4) shall apply to any contract
or arrangement enterd into or 1o be entered into between the Company
and any other company where any one or more of the Directors of the

. Company together hold notmoe two per cent of the paid-up share capital

in the other company.
An intersted Director shalil not take any partin the discussions of, or vote

© on, any contract or arrangement entered into, or to be entered into, by or
" on behalf of the Company if he is in any way, directly or indirectly con-

cerned or interested in the contract or arrangement; nor shall his

- presesencecount for the purpose of foeming a quorun at the time of any
such discussions or vote; and if he does vote, his vote shall be void;
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resign his office at any time by notice in whiting addrssed to the Company
or to the board of Directors.

The Directors may enter into contracts with the Company subject to the
Provisions of Section 297 and 314 of the Act.

Every Directdrs, who is in any way, whether directly or indirectly, concemned
or interested in a contract or arrangement entered into or to be entered in

to by or on behalf of the Company, shall disclose the nature of his concem
or interest at a meeting of the Board of Directors or as provided by sub-

clause (4) hereof.

(a) In the case of a proposed contract or arrangement, the disciosure

required to be made by a Director under sub-clause (2) above, shall be
made at the meeting of the Board at which the question of entering into
the contract or arrangement is first taken into consideration, or if the
'Director was not at the date of the meeting concerned or interested in
the proposed contract or arrangement, at the first meeting of the Board
held after he become so concerned or interested; '

(b) in the case of any other contract or arrangment, the required disclo
_sure shall be made at the first meeting of the Board held after the Direc-
tor become concerned or intersted in the contract or arrangement.

For the purpose of this Articlé, a general notide given to the Board of
Directors by a Director to the effect that he is a director or member of a
specified body corporate or is a member of a specified firm and is to be
regarded as concerned or interested in any contract or arrangement which
may after the date of the notice be entered into with that body corporate or
. firm shall be deemed to be sufficient disclosure of concern or interest in

refation to any contract or arrangement so made. Any such general notice’

shall expire at the end of the financial year in whice it is given, but may be
. renewed for further period so one financial year at a time by a fresh notice
- gien in the last month of the financial year in which it would have thereof
shall be given at a meeting of the Board of Directors or the shall be given at
a meeting of the Directors or the Directors concerned shall take reason-

Directors
may contract
with company

Disclosure
of Interest,

General
notice
of Interest.

able steps to secure that it is brought up and read at the first meeting of the

Board after it is given. -

Nothing in the above sub-clause (2}, (3) and (4) shall apply 1o any contract
or arrangement enterd into or to be entered into between the Company
and any other company where any one or more of the Directors of the
Company together hold notmoe two per cent of the paid-up share capital
in the other company.

An intersted Director shall not take any part in the discussions of, or vote -

on, any contract or arrangement entered into, or to be entered into, by or
" on behalf of the Company if he is in any way, directly or indirectly con-
cerned or interested in the contract or arrangement; nor shall his
presesencecount for the purpose of foeming a quorun at the time of any
" such discussions or vote; and if he does vote, his vote shall be void;
Provided that this prohibition shall not apply to :- -

{i) any contract of indemnity against loss which the Directors or any one or
more of them may suffer by reason of becoming of being sureties or a
‘surety for the Company;

(i) any contract or arrangement entered into with a public company or a
~ private company which is a subsidiary of a public company in which the
_interest of the Director consists solely (a) in his being a director of
such company and the holder of not more than shares of such number

or value therein as is requisite to qualify him for appointment as such
director by the Company; or (b} in his being a member hoiding not more
than two per cent of the paid-up share Capital of ‘the Company;
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140. (1)

(2)

141.

142

(iii} In case a notification is issued nuber sub-section {3) of Section 300
of the Act to extent specified in the notification.

The Company shall keep one or more Registers in which shall be entered
separately particulars of all contracts or arrangements to which Section
297 or section 299 of the Act, applies including the following particulars to
the extent they are applicable in each case, namely :-

(a) The date of the contract or arrangement ;

(b) The names of the parties thereto;
{c) The principal terms and conditions thereof :

(d) In the case of a contract to which Section 297 of the Act applies or in
the case of a contract or arrangements to which sub-section (2} of

Section 299 of the Act applies, the date on which it was placed before

. the Board ;

{e) The names of the Directors voting for and against the contract or
arrangement and the names of those remaining neutral.

Particulars of every such contract or arrangement {0 which Section 297 of

Register of
Contracts in
which
Directors are
interestted

the Act or, as the case may be, sub-section (2) of Section 299 of the Act

applies, shall be entered in the rejevant Register aforesaid :-

(a) in the case of contract or arrangement requiring the Board's approvat,
within seven days (exclusive of public holidays) of the meeting of the
Board at which the contract or arrangement is approved ;

(b) In the case of any other contract or arrangement within seven days of
the receipt at the registerd office of the Company of the particulars of
such other contract or arrangement or within thirty days to the date
such other contract or arrangement, whichever is later;

And the Register shall be placed before the next meeting of the Board and
shall then be signed by all the Directors present at the meeting.

The Register aforesaid shail also specify in relation to such Director of the
Company, the names of the firms and bodies corporate of which notices
has ben given by him under sub-section (3) of Section 299 of the Act.

Nothing in the foregoing sub-clause (1), (2} and (3} shall apply to any
contract or arrangement for the sale, purchase or supply of any goods,
Materials or services if the value of cuch goods and materiais or the cost
of such services dies not exeed one thousand rupees in the aggregate in

- any year.

A Director may become a director of any Company promoted by the

~Company or in which it may be interested as a vender, shareholder or

otherwise, and, subject to the progvisions of the Act and these Articles, no
stuich Director shall be accountable for any benefits received as director or

shareholder of such company.

A Director, Managing Director, Manager or Secretary, of the Company shall
within twenty days of his appointment to or relinquishment of his office as
director, managing director, manager or secretary in any other body cor-
porate disclose to the company the particuiars relating to his office in the
other body corporate which are required to be specified undr Section 303

~ {1) of the Act. The Company shall enter the aforesaid Particulars in a reg-

ister kept for that perpose in conformity with Section 303 of the Act.
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144,

145.

A Director Manager of the Comapany shall give notice in writing to the Disclisure

Subsidiary, together with such particulars as may be necessary to enable
the Company to compiy with the provisions of Section 307 of the Act. if

" such notice be not gien at a meeting if the Board, the Director or Manager

sale take all reasonable steps to secure that it is brought up and read at
the meetting of the Board next after it is given the company shall enter
particular of a director’s and Manager’s holding of shares and debentures
as aforsaid in a register kept for that purpose in conformity with Section

307 of the Act.

(1) Except with the previous consent of the Company accoreded by a
Special Resolution, no Director of the Company, no Partner or rejative of a
Director, no firm in which a Director or relative ia a Director, no private
company in which such a Director is a Director or member and no direc-
tor, or Manager of such a private company shall hold any office or place of
profit, carrying a total monthly remuneration of fice hundred Rupees or

" carrying a total of managing Director, Manager, Banker or Trustee for the

holders of debentures of the Company.
(@)  under the Company ; or

{b) under any Subsidiary of the Company, uniess the remuneration
received from such subidiry in respect of such office or place is
paid over to the Company.

(2)  This subclause (1) is, however, subject to the other provisions of

Sections 314 of th_e Act.

The Company shall observe the restrictions imposed on the company in
regard to grant of loans to Directors and other persons as provided in
Section 295 and other applicable provisions (if any} of the Act.

146. (1) Except with the consent of the Board of Directors of the Company, a

Director of the Company or his relative, a firm in which such a Director or
relative is a partner, any other partnerr in such a firm, or a private com-
pany of which the Director is a member or director shall not enter into any
contract with the Company (a) for the sale, purchase or supply of any
goods, materials or services or (b) for underwriting the subscription of
any shares in or debentures of the Company.

(2) Nothing contained in the foregoing sub-clause (1) shall affect -

{a) The Purchase of goods and materiais fron the Company, or the sale
of goods materials to the company by any Director, relative firm, part-
ner or private company as aforesaid for cash at prevailing market
prices ; or

(b) Any contract or contracts between the Company on one said and any
such Director, relative firm, partner or private company on the other
for sale, purchase or supply of any goods, materials and servics in
which wither the Company or the Director, relative, firm, partner or
private company, as the cash may be, regularly trades or does busi-

_ ness : Provided that such contract or contracts do not relate to goods
and materials the value of which, or services the cost of which, ex-

~ ceeds five thousand rupees in the aggregate in any year comprised in
the period of the contract or contracts.

(3) Notwithstanding anything contained in the foregoing sub-clause (1) and

{2} a Director, relative, firm, partner or private company as aforesaid may,
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147.

- 148,

149.

1560.

- 151,

in circumstances of argent necessity, enter, without obtaining the consent
of the Board, into any contract with the Company for the saie, purchase or
supply of any goods, materials or services even if the value of such goods
or cost of such services exceeds fice thousand rupees in the aggregate in
any year comprised in the period of the contract ; but in such a case, the
consent of the Board shall be obtined at a meeting within three months of
1he date on which the contract was entered into.

Every consent of the Board required under this clause shall be accorded
by a Resolution passed at a meeting of the board and not otherwise; and
the consent oof the Board required under sub-clause (1) above shall not
be deemed to have been given within the meaning of the sub-clause un-
less the consent is accorded before the contract is entered into or within

three-months of the date on which it was entered into.

If consent is not accorded to any contract under this clause anything done
in pursuance of the contract shall be viodable at the option of the Board

RETIREMENT AND FIOTATION OF DIRECTORS

'(1) Not less than twopthirds of the total number of Director of the

Company shall be persons whose period of office is Liable to deter-

mination by retirement of Directors by rotation and save as otherwise

expressly provided in the Act. And these Articals, be appointed by the
. Company in General Meeting.

(2) The remaining D|rectors shalf be apposnted in accordance with provi
- sions of these Articles.

(3) Atevery Annual General Meeting of the Company one third of such of
the Directors for the time being as are Liable to retire by rotation or, if
their number is not three or a multiple of three, than the number near-

est to one-third, shall retire from office.

~ Subject to the provisions of the Act, and these Articles, the Directors to

retire by rotation under the foregoing Article at every Annual general Meet-
ing shall be those who have been longest in office since their last appoint-
ment, but as between person who become Directors on the same day,
those who are to refire shall, in default of and subject to any agreement

" among tham selves, be determined by lot. Subject to the provsions of the

act, A retiring Director shall retain office untii the Dissolution of the meet-
ing at which his re-appontment is decided or his successor is appointed

Subject to the provisions of the of the Act and these Articles, a retmng
Director shall be eligible for re-appointment.

Subject to the provisions of Section 261 and other applicable provision
(if any) of the act. and these Articles, the Company, at the Annual General
Meeting at which a Director retires in manner aforesaid may fill up the
vacated office by electing the retiring Director or some other person thereto.

(1) If the place of the retiring Director is not so filled up and the meeting
has not expressly resolved not to fill the vacancy, the meeting shafl
stand adjourned till the same day in the next week, at the same time
and place or if that day is a public hotiday, tifl the next succeeding day
which is not a public holidays, at the same and place.

(2) If atthe adjourned meeting also, the piace of the ratiring Director is not
filled up and that meeting also has not expressly resolved not to fill the
- vacancy the retirinf Director shall be deemed to have been re-ap-

pointed at the adjurned meeting unless :

- 32

Retirmant
by rotation

Directors to
rataire
annuelty
how
detarmined.

Ascertein-
ment ot
Directors
retiing by
rotation,

‘Eligibility for
re-appoin-

“tment.

Comapny
to fill up
vacancy

Provisions
in Default
of appoin-
tment

LI



152.

153.

154,

(a) At That meeting or at the previous meeting a resolution for the reap
pointment of such director has been put to the meeting and lost;

(b) The retiring Director has, by a notice in writing addressed to the
Company or its Board of Directors, expressed his unwliingness to be

so re-appointed; .
{c) He is not qualified or is disqualified for appointment;

(d) A resolution, whether Special or ordinary is required for the

appointment by vistue of any provisions of the Act,

{e) Article 147 or sub-section (2) of Section 263 of the Act is applicabie to

the case.

Subject to the provisions of the Act, and these, Articles, any person who is
not a retiring Director shall be eligible for appointment to the office of direc-
tor at any General Meeting if he or some member intending to propose him
has atleast fourteen clear days before the meeting left at the office of the

Company a notice in writing under his hand signifying his cadidature for.

the office of Director or the intention of such member to propose him as a
candidate for that office as the case may be and he has by himself or by
his agent authorised in writing signed and field with the Registrer a con-
sent in writing to act as such Director. The Company shall duly company
with the provisions of Section 257 of the Act. for informing its members of
he candidature of the Director concerned.

" At a General Meeting of the Company, a motion shall not be made for the

appointment of two or more persons as Director of the Company by a

-single resolution unless a resolution that it shall be so made has first been

agreed to by the meating without any vote being given against it, A resoiu-
tion moved in contraventian of this Articals shall be viod whether or not
objection was taken at the time to its being so moved; Provided that where
a resolution so moved is passed not provision for the autematic re-ap-
pointment of retiring Directors by virtue of these Articles or the Act in de-
fault of another appointment shall apply.

REMOVAL OF DIRECTORS

(1) The Company may (subject to the provisions of Section 284 and other

applicable provisions of the Act. and these Articles} remove any Direc-
tor before the expiry of his period of office.

(2) Special Notice as provided by Article 83 or Section 190 of the Act shali

be given of any resolutuon to remove a Director under this Article or to

_appoint some other person in place of a Director so removed at'the
meeting at which he is removed.

{3) On receipt of notice of a resolution to remove a Director under this

~ Article, the Company shall forthwith send a copy thereof to the Director

concerned and the Director (whether or not he is a member if the com-
pany) shall be entitled to be heared on the resoiution at the meeting.

(4) Where notice as given of a resolution to remove a Director under this
Article and the Director concerned makes with respect thereto repre-
sentations in writing to the Company (not exceeding a reasonable lenght)
and requests their notification to members of the Company, the Com-
pany shall, unless the representations are received by it too late for it to
do so (a) in the notice if the resulation given to members of the com-
pany state the fact of the respresentations having been made, and (b}
send a copy of the respresentations to every member of the company
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(8)

and if a copy of the representations is not sent as aforesaid because
they were received too late or because of the Company’s default, the
Director may (without prejudice to his right to be heard orally) require
that the respresentation shall be read out at the meeting; provided that
copies of the representations need not be sent of read out at the meet-
ing if on the application either of the Company or of any other perscn
who claims to be aggrieved, the court is satisfied that the rights con-
ferred by this sub-clause are being abused to secure needless public-
ity for defamatory maiter.

A vacancy created by removal of a Director under this Article may, if he
had been appointed by the Company in General Meeting or by the Board
in pursuance of Articie 127 or Section 262 of the Act filled by the ap-
pointment of another Directors in his stead by the meeting at which he
is removed; Provided special notice of the intended appointment has
been given under sub-clause (2) hereot. A Director so appointed shall
hold office unti! the date upto which his predecessot would have helid
office if he had not been removed as aforesaid.

If the vacancy is not filled under sub-clause (5} it may be filled as a

casual vacancy in accordance with the provosions in so far as they are
applicable of Articte 127 of Section 262 of the Act. and all the provosions

of that Section shall apply accordingly.

A Director who was removed from office under this Article shall not be
re-appointed as a Director by the Board of Directors.

Nothing contained in this Article shall be taken -

(a) as depriving & person removed thereunder of any compensa-
tion or damages payable to him in respect of the termination of
his appoinment as Director or of any appointment terminating
with that as Director; or .

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

INCREASE OR REDUCTION IN THE NUMBER OF DIRECTORS

155.

156.

157,

Subject to the provisions of the Act. and these Articles, the company

may be Ordinary Resolution from time to time increase or reduce the num-
ber of Director within the fixed by Article 128.

FIRST DIRECTORS :

~The following persions were the First Directors of the Company as follows

(1) SHRI SHANTILAL BHIKHALAL DAVE
(2) SHRI DEVSHANKAR AMRUTLAL DAVE
(3) SHRI YASHWANT CHHOGALAL OZA

PROCEEDINGS OF DIRECTORS

Subject to the provisions of section 288 (2) of the Act. the Directors may
meet together as a Board for the conduct of business from time to time
and (unless the Central Goverment by virtue of proviso o Section 285 of
the Act otherwise directs) shall so meet at least once in every three months
and at least four such meetings shallbe held in every year. The Directors
may adjourn and otherwise regulate their meetings and proceedings as
they think fit. The chairman or the Managing Directors may at any time,
and the secretrary at the request of a Director shall. convenee a meeting
of the Board.
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158.

159.

160.

161.

162.

163.

164.

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 usual
address in India to every other Director. The accidental ommission to give
notice of any such meeting of the Roard of Directors to a Director shail not
invalidate any resolution passed at any such meseting.

Subject to the provisions of section 287 of the Act the guorum for a
meeting of the Board of directors shalt be one third of the total strength
excluding of Director, if any, whose places may be vacant at the time and
any fraction contained in that one-third being rounded off as one) or o
Directors, whichever is higher; provided that where at any time the num-
per of interested Directors exceeds or is equal to two thirds of the total
strenght the number of the remaining Director that is to say, the number of
directors who are not interested and are present at the meeting not being
less than two shall be the quorum during such time A meeting of the Di-
rectors for the time being at which a guorum is present shall be competent
to exercise all or any of the authorities, powers an discretions by or under
the act, or the Articles of the Company for the time being vested in or
exercisable by the Board of Directors generally.

If a meeting of the Board cannot be held for want of a quorum the the
meeting shall stand adjourned to such day, time and place as the Director

or Directors present at the meeting may fix.

The Board or Committee of Directors, as the case may be from time to
time select one of their number to be the Chairman of the Board or of any
committee, as the case may be, and determine the period for which such
Chairman may hold office, and unless such period is determined the Chair-
man so elected nay hotd office, untile another Chairman is etected by the
Directors or the Committee of Directors as the case may be the Directors
may likewise appoint a Vice-Chairman of the Board of Directors and a
Committee of Directors may also likewise appoint a Vice Chairman of any
such committee and such Vice Chairman shall preside at meetings of the
Directors or of any Committee of Directors at which the Chaierman thereof

shal! not be present.

Subject as aforesaid, it no chirman or vice-Chiarman is elected by the
Board of Directors or by a Committee of Directors, of it at any meeting the
Chairman or Vice-Chairman is not present at the time appointed for hold-
ing the same, the Directors present shall choose some one of their num-

ber to he Chairman of such meeting.

Questions arising at any meeting shall be decided by a majority of votes,
and in case if an equality of votes the chiarman of the meeting {(whether
the Chairman or Vice-Chairman appointed by virtue of these Articles or
the Directors presiding at such meeting) shall have a second or casting

. vote.,

Subject to the provisions of Section 292 of the Act. and Article 168
Directors may delegate any of their powers to Committee consisting of
such member of members of their body as they think fit, and they may
from time to time revoke and discharge any such committee either wholly
or in part, and either as 1o persons or purposes; but every committee so
formed shall in the exercise of the powers SO detegated conform to any
regulations that may from time to time be imposed on it by the Directors,
All acts done by any such Committee in conformity with such regulations
and in fulfitment of the purpose of their appointment but otherwise, shall
have like force and effect as if done by the Board Subject to the provisions
of the Act. the Board may from time to time fix the remuneration to be paid
to any member or members of their body constituting a Committee ap-
pointed by the Board in terms of these Articles, and may pay the same.
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166.

167.

168.

169.

The meeting and proceeding ot any such Committee consisting of two or
more members shall be governed by the provosions herein contained for
regulating the meetings and proceedings of the Directors so far as the
same are applicable thereto and are not superseded by any regulations
made by the Directors under the last precedig articie.

(1) A resolution passed by circular without & meeting of the Board or a
Committee thereot the board appointed under article 160 shall subject
to the provisions of sub-clause (2) hereof and the Act. be as valid and
offectual as resolution duly passed ata meeting of the Directors orofa
Committee duly called and held.

(2) A resolution shall be deemed to have been duly passed by the Board or
by a Commitiee thereof by circulation if the resolution has been circu-
lated in draft togather with the necessary papers, if any, to all the Direc-
tors or to all members of the commitiee than in india (not being less in
number than the guorum fixed for a meeting of the Board or commit-
tee, as the case may be} and to all other Directors or members of the
Committee at their usual address in india, and has been approved by
such of then in India or by a majority of such of them, as are entitled to

vote on the resolution.

Subject to the provisions of the Act, these Articals, asll acts done by any
neeting of the Directors or a Committee of Directers or by any person
acting as a Director shall notwithstanding that it shall afterwards be dis-
covered that there was some defect in the appointment of such Directors

. of persons acting as aforesaid or that they or any of them were or was

disqualified be as valid as i every such person had been duly appointed
and was qualified to be a directore.

The Company Shall cause Minutes of the meetings of the Board of
Directors and of Commitiees of the Board to be duly entered in a book or
books provided for the purpose in accordance with the provisions of Ar-
ticle 110 hereof. The minutes shail contain a fair and correct summary of
the proceedings at the meeting including thefollowing :-

(iy The names of the Directors present at the meeting of the Board of
Directors of any Committee of the Board.

(i) Ali orders made by the Board of Directors and Committee of the
Board and all appointments of officers and Committees of

Directors;

(i} All resolutions and proceeding of meetings of the Board of
Directors and the Committee of the Board;

(iv) Inthe case of each resolution passed at a meeting of the Board ot
Directors of Commitees of the Board, the names of the Directors if
any, dissenting from or not concurring in the resolution.

Any minutes of any meeting of the Board of Directors or of any Commit
tees of the Board if purporting to be signed by the Chairman of such meet-
ing or by the Chairman of the next succeeding meeting shall be, for all
purposes whatsoever, prima dacia evidence of the acuial passing of the
resolution recorded and the actual and regular transaction of occurrence
or the proceedings s0 recorded and the regularity of the meeting at whichthe
same shalll appaear to taken place.
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170.

171.

172.

(1}

(@)

POWERS OF DIRECTORS

Subject to the provisions of the Act. and these Articles, the Board of
Directors of the Company shatl be entitled to exercise all such pow-
ers, and to do all such acts and things as the Company is authorised
to exercise and do; Provided that the Board shail not exercise any
power or do any act or thing which is directed or required, whether by
the Act. or any other Act, or by the exercised or done by the company
in Generel Meetingl; Provided further that in exercising any such power
or doing any such act or thing the Board shail be subject to the provi-
sions contained in that behalf in the Act or in the Memorandum or in
these Articles or in any regulations not inconsistent therewith duly
made thereunder including redulations not inconsistent therewith duly
made thereundr including redulations made by the Company in Gen-

eral Meeting.

No regulation made by the Company in General Meeting shall in vali-
date any prior act of the Board which would have been valid if that

regulation had not been made.

The Board of Directors shall not excep with the consent of the Company in
General Meeting : :

(a)

Sell, lesase or otherwise dispose of the whole; or substantially the
whole of the undenaking of the Company, or where the Company
owns more than one undertaking, of the whole or substaniily the whole,

of the such undertaking;

Remit, or give time for the reayment of, any debt due by a Director,

Invest otherwise thanin trust securities, the sale proceeds resulting
from the acquisition, without the conent of the Company of any such
undertaking as is referred to in Sub-clause {a) above for of any pre-
mises or properties used fot any such undertaking and without which
it cannot be carried on or canbe carried on only with difficulty or only
after a considerable time.

Borrow moneys in excess of the limits provided in Article 75,

Contribute to charitable and other funds not directly relating to the
business of the Company or the welfare of its employees, any amounts
the aggregate of which will, in any financial year, exceed twenty five
thousand rupees or five per cent of its average net profits as deter-
mined in accordance with the Act. during the three financeal year im-
mediately preceeding, whichever is greater.

Without derogating from the powers vested in the Board of directors

under these Articles the Board shall exercise the following power on
behlaf of the Company and they shall do. So only be means of resolu-
tions passed at meetings of the Board :

The power to make calis on shareholders in respect of money unpaid
on their shares;

The power to issue debentures;
The power to borrowmoneys otherwise than on Debentures;
The power to invest the funds of the Company;

The power to make loans.
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173.

Provided that the Board may by resolution passed ata meeting delegate to
any Committee of Directors or the Managing Director or the Managet or
any other principat officer of any of its branch offices the powers specified
in (c) (d) and (e) of this sub-clause the extent specified below on such

conditions as the Board may prescribe.

(2) Every resolution delegating the power referred to in sub-clause (1) (c)
shall specity the total amount outstanding at any one time upto which
moneys may be borrowed by the delegate.

(3) Every resolution delegating the power referred to in sub-cluse (1) (c)

. shall specify'the total amournit upto which the funds may be invested
and the nature of the investments which may be made by the del-

egate.

(4y Every resolution delegating the power referred to in sub-cause (1) (&)
shall specify the total amount upto which loans may be made by the
delegate, the purpose for which the loans may be made and the maxi-
mum amounts of loans which may be made for each purpose in indi-
vidual cases.

(5) Noting in this Article contained shall be deemed to affect the right of
the Company in General Meeting to impose restrictions and condi-
tions on the exercise by the Board of any of the powers referred to In
(a), {b), (c), (d), and (e), of clause (1) above. -

Without prejudice to the powers conderred by Article 170 and so as notin
any way to limit or restrict those power, and withouts prejudice to the other
power conderred by these Articles, but subject to the restrictions con-
tained in the jast preceding two Articles, it is hereby deciared that the Di-
rectors shall have the following powers, that is to say, power -

(1) To pay any commission or interest lawfully payable thereout under the
provisions of Section 76 and 208 of the Act and Article 17.

(?) Subject to the provisions of Section 292, 297 and 360 of the Act and
Articles 146 ang 172 to purchase or otherwise acquire for the Com-
pany any property, rights or privileges, which the Company is authorised
to acquire, at or for such, price or consideration and generally on
such terms and conditions as they may think fit, and in any such pur-
chase or other acquisition to accept such title as the Directors may
believe or may be adviced to be reasonably.

(3) Subject to the provisions of theAct. 10 purchase or take on lease for
*any terms or terms of years or otherwise acquire any factories or any
iand or lands with or without buildings and out-houses thereon, situ-
ate in any part of India, at such price or rent, and under and subject to
such terms and conditions as the Directors may think fit; and in any
such purchise, lease or other acquisition proceedings to accept such
title as the Directors may belive or may be advised to be reasionably

satisfactory.

(4) To erect and construct, on the said land or jands, buildings houses
warehoses, and sheds and to alter extend and improve the sarme; to
let or lease the property of the Company, in part or in whole, for such
rent, and subject to such conditions, as may be thought advisabie; to
sell such portions of the lands, or building of the company as may not
be required for the Purposes of the Company; to mortgage the whole
or any portion of the property of the company for the purposes of the
Company and to sell all or any portion of the machinery or stores
belonging to the Company.satisfactory.
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(1)

- (12)

(13)

(14)

At their discretion and subject to the provisions of the act to pay for
property, rights or privileages acquired by or services renderred to the
Company, either wholly or partially, in cash or in shares, bonds, de-
bentures, mortgages or other securities of the Company; and any
such shares may be issued either as fully paid up or with such amount
credited as paid up thereon as may be agreed upon; and any such
bonds, debentures, mortgages or other secturities may be either spe-
cifically mortgages all or any part of the property of the Company and
its uncalied capital or not so charged.

To Insure and keep insured against loss or damage by fire or other
wise for such to period and to such extent as they may think proper.
all or any part of the buildings, machinery, goods, stores, produce
and other movable property of the Company either separately or con-
jointly; also to insure all or any portion of the goods, produce, machin-
ery and other articles imported or exported by the Company; and to
sell, assign, surrender or discontinue any policies of assurance ef-
‘fected in pursuance of this power.

To open accounts any bank or bankers or with any company. Firm or
individual and to pay moneys into and draw moneys from any such
account from time to time as the Directors may think fit.

To secure the fulfilment of any contracts, agreements or engagements
enterd into by the Company by mortgage or charge of all or any of the
property of the Company and its uncalled capital for the time being or
in such manner as they may think fit,

To purchase or otherwish acquire for the Company any property
{movable or immovable) rights or privileges, at or for such price or
consideration and generally on such terms and conditions as they

may think fit.

To accept from any member, so far as may be permissible by law, a
surrender of his shares shar or any part thereof, on such terms and

conditions as shall be agreed.

To appoint any person or persons {whether incorporated or not) to
accept and hold in trust for the Companyany property belonging to the
Company or in which it is intersted or for any other purposes; and to
execute and do all such deeds and things as may be required in rela-
tion to any such trust and to provide for the remuneration of such
trustee or trustees.

To institute, conduct, defend, compound or abandon any fegal pro
ceedings by or against the Company or its offcers or otherwise con-
cerning the affairs of the Company, and also to comound and allow
time for payment or satisfaction of any debts due or of any claims or
demands by or against the company or any difference to arbitration,
and to observe and perform any awards made thereon, and any ref-
erence to arbitration may be in accordance with the provisions of the
indian Arbitration Act or the Rule of the International Chamber of Com-
merce relating to arbitration or otherwise. _

To act. on behalf of the Company in all matters relating to bankrupts
and insalvents.

To make and give receipts, releases, and other discharges for
moneys payble to the Company and for the claims and demands of

the Company.
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(15)

(16}

(17)

Subiject to the provisions of sections of section 292, 293, (1) (c), 295,
369, 370 and 372 of the Act and Articles 171 (c) and 172 (d) to invest
and deat with any moneys of the company not immediately required
for the purposes thereof upon such security (not beting shares of this
Company} or without security and in such manner as they may think
fit, and from time to time to vary or realise such investments. Pro-
vided that save as permitted by Section 49 of the Sct. all incestments
shall be made and held in the Company's own name.

To execure in the name and on behalf of the Company in favour of any
other person who may incur or be about to incur any personal tiability

whether as principal or surety, for the benefit of the company, such

mortgages of the Company’s property {present and of future) as they
think fit, and any such mortgage may contain a power of sale and
such other powers, provisions, convents and agreements as shall be

agreed opon.

To determine from time to time who shall be entitled to sign on the
Company’s behalf bills, notes, receipts, acceptances, endorsements,
cheques Dividents, releases, contracts and documents, and to give
the necéssary authority for such purpose.

(18} To distribute by way of bonus amongst the staff of the company a

share or shares in the profits of the Company, and to give to any
officer or other perscn empioyed by the Company a commission on
the profits of any particutar business or transaction; and to charge
such bonus or commission as par t of the working expenses of the

- Company.

To Provide for the welfare of Directors or Ex-Directors or Empioyees
or Ex-Employees of the Company or its predecessors in business
and the wives, widows and families or the dependents or connec-
tions of such persons by building or contributing to the building of
houses or dwellings or quarters, or by grants of money, pensions,
gratuities, allowances, bonuses, profit sharing bonuses or benefits or
any other payments, or by creating and from time to time subcribing
or contributing to.towards places of instruction and recreation, hospi-

tals, and dispensaries, medical and other attendances and other.

assistances as the Directors shall think fit.

(20) Subject to the provisions of Section 293 and 293 A of the Act, to sub

scribe or contribute or otherwise to assist or to guarantee money {¢
charitable, benevolent, religious, scientific, national, public, political or

" any other institutions, objects or purposes or the any exhibition, show

or fair.

Before recommending any dividend to set aside out of the profits of
the Company such sums as they may think proper for depreciation to
a Depreciation Fund, General Reserve, Reserve fund, Sinking Fund
or any special or other fund or funds, or accounts to meet contingen-
cies, to repay redeemable Preference shares, debentures, or deben-
ture stock, for special dividends, for equalising dividends, for repair-
ing improving, extending and maintaining any part of the property of
the Company. And/or for such other purposes, {including the pur-
poses referred o in the last two preceding sub-clauses) as the Di-
rectors may, in their absolute descretion, think conducive to the inter-

" ests of the Compay, and to invest the several sums so set aside or
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(23)

so much thereof as is required to be invested upon such investments
{subject to the restrictions imposed by the Act) as the Directors may
think fit; and from time to time to deal with and vary such investments
and dispose of and apply and expended ali or any part thereof for the
benefit of the Company, in such manner and for such purposes as
the Directors (subject to such restrictions as aforesaid) in their abso-
lute discretion think conductive to interest of the Company, notwith-
standing that the matters to which the Directos apply or upon which
they expend the same or any part thereof may be matters to or upon
which the capital moneys of the Company might rightly be applied or
expended, and to divide the Reserve, General Reserve or the Re-
serve Fund into such special funds as the Directors may think fit, and
to employ the assets constituting aft or any of the above funds or

accounts, including the Depreciation Fund, in the business of the

Company or in the purchase or rapayment of redeemable Prefer-
ence Shares, debentures or debenture stock and that without being
bound to pay or allow interest on the same, with power however to
the Directors at their discretion to pay or altow to the credit of such
fund interest at such rate as the Directors may think proper.

To appoint, and at their discretion, remove or suspend such
managers, secretaries, executives consultants, advisers, officers
assistants, clarks, agents and servants for permanent, temporary or
special services as they may from time to time think fit, and to deter-
mine their powers and duties, and fix their salaries, emoluments or
remunerations, and to require security in such instances and to such
amount as they may think fit. .

From time to time and at any time to establish any Local Boards for
managing any of the affairs of the Company in any speical locality in
india or sksewhere and to appont any persons to be members of such
Local Boards of any managers or agents and to fix their remunera-
tion. :

Subject tQ the provisions af Section 292 of the Act and Article 170
from time o time, and at any time delegate to any such Local Board
ar any m.&nber or members thereof or any managers of agents so
appointed, any of the powers, authorities and discretions for the time
being vested in the Board of Directors and to authorise the members
for the time being of any such Local Board, or any of them to fill up
any vacancies therein and to act notwithstanding vacancies; and any
such appointment or delegation under sub-clause (23) or this
subconditions as the Board of Directors may think fit, and the Board
of Directors may at any time remove any person so appointed and
may annual or vary any such delegation.

Act any time and from to time by power of Attorneys to appoint any
person or persons to be the Attorney or Attorneys of the Company,
for such purposes and with such powers, authorities and discretions
{(not exceeding those vested in or exercisable by the Board of Direc-
tors under these presents and excluding the powers which may be
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174,

26.

27.

(1)

(@)

()

()

{d)

(e)

(f)

exercises only by the Board of Directors under the Act or these Ar-
ticles) and for such period and subject to such conditions as the Board
of Directors may from time to time think fit; and any such appoint-
ment may (if the Boards of Directors think fit) be made in favour of the
members or any of the members of any Local Boards established as
aforesaid or in favour of any company of the members, directors nomi-
nees or managers of any company or firm or otherwise in favour of
any fluctuating body of persons, whether nominated directly or indi-
rectly by the Board of Directors and any such power of attorney may
contain such powers for the protection or convenience of persons
dealing with such Attorneys as the Board of Directors may think fit
and may contain powers enabling any such delegates or Attorneys
as aforesaid to subdelegate all or any of the powers, authorities and
discretions for the time being vested in them.

Generally subject to the provisions of the Act and these Articles to
delegate the powers, authorities and discretions vested in the Direc-
{ors to any person, firm, Company or fluctuating body of persons as

aforgsaid.

Subject to the provisions of the Act and these Articles, for or in relation
to any of the matters aforesaid or otherwise for the purposes of the
Company, to enter into all such negotiations and contracts, and to
rescind and vary all such contracts and execute and do all such acts,
deeds and things in the name and on hehalf of the Comapany as they
may consider expedient for or in relating to any of the matters afore-
said or otherwise for the purposes of the Company.

REGISTERS, BOOKS AND DOCUMENTS

The Company shall maintain Registers, Books and Documents as
required by the Act or these Articles including the following namely -

Register of Investrﬁents not kept in Company’s name according to
Section 49 of the Act.

Resigter of Mortgages Debentures and Charges according to Section
143 of the Act.

Register of Members and an Index of Members according to Section
150 and 151 of the Act.

Register and Index of Debenture Holders according to Section 152 of
the Act. '

Register of Contracts, Companies and Firms in which Directors
are interested according to Section 301 of the Act.

Register of Directors and Managing Directors, according to Section
307 of the Act.
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176

177.

(g) Register of Directors Shareholdings and Debenture holding
according to Section 307 of the Act.

(h) Register of Investments in share or debentures of bodies corpo
rate in the same group according to section 372 of the Act.

() Book of Account in accerdance with the provisions of Section
209 of the Act.

(i) Copies of Instruments creating any charge requiring registration
according to Section 136 of the Act.

Copies of Annual Returns prepared under Section 159 of the Act, together
with the copies of Certificates required under Section 161 of the Act.

© The Said Registefs, book and Documents shail be maintained in comformity

with the applicable provisions of the Act and shall be kept open for inspec-
tion by such persans as may be entitled thereto respectively, under the
Act, on such days and during such business hours as may, in that behalf
be determined in accordance with the provisions of he Act or these Ar-
ticles, and extracts thereform shall be supplied to the 'perSOns entitled
thereto in accordance with the provisions of the Act or these Articles.

The Company may keep a Foreign Register of members in accordance
with Section 157 and 158 of the Act, Subject to the provisions of Section
157 and 158 of the Act, the Directors may from time to time make such
provisions as they may think fit in respect of the keeping of Branch Regis-
ters of Members and/or debenture holders.

MANAGING DIRECTOR

Subject tc the provisions of Section 197A, 198, 267, 289, 309, 310, 311,
316, and 317 ang other applicable provisions of the Act and of these Ar-
ticles, the Directors may from time 10 time appoint one or more of their
body to be a Managing Director of the Company for such term not exceed-
ing five years at a time and subject to such contract as they may think fit.

Subject to the provisions of the Act and of these Articles, the Managing
Directar shall not, while he continues to hold that coffice be subject to
retirment by rotation under Article 141 but he shall subject to the provi-
sions of any contract between him and the Company be subject to the
same provisions as to resignation and removal sa the other Directors of
the Company and he shall ipso facto and immediately cease to be a Man-
aging Directors if be ceases to hold the office of Director from anycause.

The remuneration of the Managing Director (subject to section 309 and
other applicable provisions of the Act and of these Articles and of any con-
tract between him and the Company) shall be in accordance with the terms
of his contract with the company,or such as may be fixed from time to time
by the Directors and may be by way of fixed salary or commission or
participation in profits, or commission on turnover of the Company or party
in one way and party in another as the Company or party in one way and
partly in another as the Directors may determine and may be made a term
his appointment that he be paid pension or gratuity or retirement from his
office, and such remuneration shall be in addition to his remuneration as

an ordinary Director.

43

Pawer to
appoint
Managing
Director,

What

provisions
he shall be
subject te.

Remune-
ration of
Managing
Director.



178, Subject to the provisions of the Act and to the terms of any contract with

179. (1)

{z)

him, the Directors may from time to tome entrust to and confer upon a
Managing Director for the time being, such of the powers exercisable un-
der these presents by the Directors as they may think fit, any may confer
such power from time to time, and to be exercised for such objects and
purposes, and upon such terms and conditions, and with such restric-
tions as they may terms and condition, and with such restrictions as they
may think fit and exclusion of, and in substitution for, all or any of the pow-
ers of the Directors in that behalft, and the Directors may from time to
time revoke, withdraw, alter or vary all or any of such powers, Until other-
wise determined by the Board a Managing Director shall exercise all such
substantial powers of management as the Managing Director of a Com-
pany like this usually exercises. The Managing Director for the time being
shall act subject to the control, supervision and directions of the Board of

Directors.

The Directors may also from time to time appoint one or more of their body
to be the Deputy Managing Director or Deputy Managing Directors of the
Company, either far a fixed term or without any imitation as to the period
for which he or they is or are to hold such office, on such terms as to
remuneration and otherwise as they may from time to time think fit. Sub-
ject to the provisions of any Agreement entered into by the Company with
any such Deputy managing Director or Deputy Managing Directors, the
Directors may remaove or dismiss him or them from office and revoke his
or their appointment and appoint another or other in his or their place or
places. A Deputy Managing Director shallipse facte and immediately ceae

to the Deputy Managing Director if he ceases to hold the office of Director

from any cause.

The Board may from time to time appoint one or more of their number fo
be Whole-time Director(s) of the Company with such designation, for such
period, at such remuneration, on such terms and with such functions and
restrictions as the Directers think fit and may from time to time revoke,
withdras or vary all or any of such functions and remove him or them from
office and appoint another in his or their place but, the appomtment shali
be subject to determination if he or they cease from any cause t¢ be a
Director or Directors of the Company.

180 The remuneration of a Deputy Managing Director or whole-time Director

shail, subject to be provisions of any agreement between him and the
Company, he fixed from time to time by the Directors, and may be way of
fixed salary or commission or participation in profits, or commission on
turnover of the Company or party in one way and party in another as the
Directors may determine and it may be a term of his appointment that he
be paid a pension or gratuity on retirment from his office, and such remu-
neration shall be in addition to his remuneraticn as an ordinary Director.

181 The Directors méy from time to time entrust to and confer upon a

Deputy Managing Director or Whole-time Director these presents by the
Directors as they may think fit, and may cofer such powers from time to

~ time, and to be exercised fot such objects and purposes, and upon such

terms and conditions,and woth such restrictions as they may think fit and

~ expendient; and they may confer such powers, either collaterally with, or

44

Powers

and duties
of Managing
Diractor,

Board may
appoint
Deputy
Director!
Directors,

Wholg-time
Director(s).

Remun-
eration

of Deputy
WManaging
ar Whole-
tirme
Birector.

Powers
and duties
of Managing
or Whole-
time
Director.



to the exclusiion of, and in substitutaion for, all or any of the powers of the
Directors in that behalf; and the Directors may from time to time revoke,
withdraw, alter or vary ali or any of such powers, The Deputy Managing
Directors or Whole-time Directors for the time being shall act subject to
the control, supervision and directions of the Board of Rirectors.

182. The Directors may also from time to time appoint any person wheson

183.

wheson whether a Director of the Company or not, to be a Manager as to
the period for which he is t¢ hold such office, on such terms as to remu-
neration and otherwise as they may from time to time to remuneration and
otherwise as they may from time to time think fit. Subject to the provisions
of any Agreement entered into by the Company with any such Manager,
the Directors may remove or dismiss him from office and revoke his ap-
pointment and appoint another in his place. A manager of the company
shall not have the management of the whole or substantiatly the whoie of
the business and affairs of the Company, but shall be only Commercial
Manager thereof and shall carry but, perform and exercise such duties,
functions and powers as the Managing Director of the Company may from
time to time allocate and permit him to do and he shall always act under
the supervision, controls and/or the Duputy Managing Directors or the
Whole-time Directors for the time being.

The Directors may appoint a Secretary of the Company for such terms at
such remuneration and upon such conditions as they may think fit; and
any Secretary so appointed may be removed by thim. The Directors may
appointed a temporary substitute for the Secretary, who shall for the pur-
poses of these presents, be deemed to be the Secretary. The main func-
tion of the Secretary shall be respecnsibility for maintaining registers re-
quired to be kept under the Act, for making the necessary returns to the
Registrar of Companies under the Act and for getting the necessary docu-
ments registered with the Registrar and for carrying cut all other adminis-
trative and ministerial acts. duties and functions which a Secretary of a
Company is normally supposed to carry out, such as giving the necessary
notice to the members, preparing agendas of meetings, issuing notice to
Directors, preparing minutes of meetings of members and of any Com-
mittee of Directors and maintaining minute books and other statutory docu-
ments and, he shali carry cut and discharge such other functions and
duties as the Directors or the Managing Director may from time to time
require him to do.

THE SEAL

184. The Board shall provide a Common Seal for the purposes of the Company

185.

and shall have power from time to time to destroy the same and substitute
a new seal in lieu thereof, and the Board shall provide for the safe custody
of the Seal for the tme being, and the Seal shall never be used except by or
under the authority of the Board of a Committee of Directors.

Every deed or other instrument to which the Sealof the Company isrequired
to be affixed, shall, unless the same is executed by a duly constituted
attorney of the Company, be signed by the Managing Director or by two
Director or by two Directors; Provided nevertheless that certificates of
debentures may be signed by one Directors only or by the Secretary of the
Company or by an attorney of the Company duly authorised in this behalf
and certificates of shares shall be signed as privided in Article 16.
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187,

188

189

190

191,

required to be affixed, shall, uniess the same is executed by a duly consti-
tuted attorney of the Company, be signed by the Managing Director or by
two Director or by two Directors; Provided nevertheless that certificates of
debentures may be signed by one Directors only or by the Secretary of the
Company or by an attorney of the Company duly authorised in this behalf
and certificates of shares shall be signed as privided in Article 16.

The Company may exercise the powers conferred by Section 50 of the Act
and such powers shall accordingly be vested in the Board. :

INTEREST OUT QF CAPITAL

Where any shares are issued for the purpose of raising meney to defray
the expenses of the construction of any works or buiidings or the provi-
sions of any plant, which cannot be made profitable for a legthy period, the
Company may pay interest on so such of that share capital as is for the
time being paid up; for the peried, at the rate, and subject to the conditions
and restrictions provided by Section 208 of the Act, and may charge the
same to capital as part of the cost of construction of the work of building or

the provision of plant.

DIVIDEND

The profits of the company, subject to any special rights relating thereto
created or authorised to be created by the Memorandum or these Articles
and subject to the provisions of these Articles, shall be divisible among the
members in proportion {o the amount of capital called up on the shares
hefd by them respectively. Provided always that (subject as aforesaid} any
capatial paid up on a share during the period in respect of which a divident
shall unless the board otherwise determine, only entitle the holder of such
share to an appointioned amount of such divident as from the date of

payament.

Where capital is paid up in advance of calt upon the footing that the same

shall carry interest, such capital shall not whilst carrying interest confer a.

right to participate in profits.

The Company may pay dividends in proportion the amount paid up or
credited as paid up on each share, where a larger amount is paid up or
credited as paid up on some shares than on others.

(1} The Company in General Meeting may declare a dividend to be paid to
the members according to their respective rights and interests in the
profits, and subject to the provisions of the Act, may fix the time for
payment. When a dividend has been so declared, the warrant in re-
spect thereof shall be posted within forty-two days from the date of the
declaration to the shareholder entitled to the payment of the same,

(2) No larger divident shail be declraed than is recommended by the
Directors, but the Company in General Meeting may declare a smaller
divident. No dividend shall be payable except out of the profit of the year
or any other undistributed profits of the Company, and the declaration
of the Directors as to amount of the net profit of the Company shall be
conclusive.
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193.

194.

195.

196.

197.

198.

199.

200.

Subject to the provisions of the Act, the Directors may from time to time
pay to the members on account of the next forthcoming dividends such

" interim dividends as in their judgment the position of the Company justi-

fied.

Subject to the provisions of the Act. the Directors may retain the dividends
payable upon shares in respect of which any person is, under Article 51
hereof, entitled to transfer, until such person shail become a member in
respect of such shares or shall duly transfer the same.

No member shall be entitled to receive payment of any interest or divi-
dend in respect of his share or shares whilst any money may be due or
owing from him to the Company in respect of such share or shares or
otherwise howsoever, either aione or jointly with any other person or per-
sons; and the Directors may deduct from the interest or divident payable to
any member all sums of money so due from him to the Company.

Unclaimed dividends shall be dealth with in the manner prescribed by
Section 205 A, 205 B and other appficable provisionss of the Act.

A transfer of shares shall not pass the right to any dividend declared thereon
before the registration of the transfer.

Unless otherwise directed by any member, any dividend may be paid by
cheque or warrant sent through the post to the registered address of the
member or persen entitled, or in case of joint holders, 1o that one of them
first named in the Register in respect of the joint holding. Every such cheque
shail be made payable to the order of the person to whom it is sent. The
Company shall not be liable or responsible for any cheque or warrent fost
in transmission or for any dividend lost to the member or person entitled
thereto, by the forged endorsement of any cheque or warrant or the fraudu-

lent recovery thereof by any other means.

Any General Meeting declaring a dividend may make a call on the
members for such amount as the meeting fixex, but so that the call on

_ such member shall not exceed the dividend payable to him and so that the

call be made payable at the same time as the divident, and that the divi-
dend may, if so arranged between the Company and the members, be set

~ off against the calls.

No. dividend shall be payable except in cash; provided that nothing in this
cluase shall be deemed to prohibit the capitalisation of profits or reserves
of the Company for the purpose of issuing fully paid-up Bonus shares or
paying up any amount for the time being unpaid on any shares held by the
members of the Company. Nothing in this clause shall be deemed to affect
in any manner the operation of Section 208 of the Act.

CAPITALISATION

(1) Any General meeting may upon the recommendation of the Board
resolve that any amounts standing to the credit of the Share Premium
Account or the capital Redemption Reserve Account or any monies,
investments or other assets forming part or the undivided profits (in-
cluding profits of surplus monies arising from realisation and (where
permited by law} from the appreciation in value of any capital assets of
the Company) standing to the credit of the General Reserve, or any
reserve fund or any other fund of the Company or in the hands of the
Company and available for dividend be capitalised.
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(4}

201.

By the issue distribution as fuily paid up shares of the Company; or

By crediting shares of the Company which may have been issued
to and are not fully paid up, with the whole or any part of the sum remaining

unpaid thereon.

Provided that any amount standing to the credit of the Share Premium
Acount or the Capital Redemption Reserve Account shall be applied oniy in
crediting the payment of capital on shares of the Company to be issued to
members {as herein provided) as fully paid bonus shares.

Such issue and distribution under sub-clause (1) (a) above and such
payment to credit of unpaid share capital under sub-clause (1) (b) above
shall be made to, among and in favour of the members or any class of
them or any of them entitled thereto and in accordance with their respec-
tive rights and interests and in proportion to the amount of capitai paid up
on the share held by them respectively in respect of which such distribu-
tion under sub-clause (1) {a) or payment under sub-clause (1) (b) above
shall be made on the footing that such members become entitled thereto

as capital.

The Directors shall give effect to any such resolutions and apply such
portion of the profits, General Reserve or Reserve Fund or any other fund
or account as aforesaid as may be reqguired for the purpose of making
payment in full for the shares, of the Company as distributed under sub-
clause (1) {a) above or (as the case may be) for the purpose of paying, in
whole or in part, the amount remaining unpaid on the shares which may
have been issued remainin unpaid on the shares which may have been
issued and are not fully aid under subclause (1) (b) above, provided that no
such distribution or payment shall be made unless recommended by the
Directors and, if so recommended, such distribution and payment shall be
accepted by such members as aforesaid in full satisfaction of their interest

in the said capitalized sum.

For the purpose of giving effect to any such resclution the Directors may

settle any difficulty which may arise in regard to the distribution or payment
as aforesaid as they think expedient and in particular they may issue frac-
tional certificates and may vest any such cash or shares, in trustees upon
such trusts for the persons entitled thereto as may seem expedient te the
Directors and generally may made such arrangement for the acceptance,
allotment and sale of such shares, and fractional certificates or otherwise

as they may think fit.

 When deemed requisite, a proper contract shall be filed in accordance

with the Act and the Board may appoint any person to sign such contract
on behalf of the members entitled as aforesaid and such appointment shall

be effective.

ACCOUNTS

{1) The Company shall keep at its Office, proper books of account with
respect to

(a) All sum of money received and expended by the Company andthe
matters in respect of which the recsipt and expenditure take place;

(b) All sales and purchases of goods by the Company;

{c) The assets and liabilities of the Company;
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202.

203.

204,

205.

(d} Such particulars relating to the utilisation of meterial of labout or other
items of costs to the exent required by Section 209 of the Act.

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

If the Company shafi have a branch office, whether in or outside India.
proper books of account relating to the transactions effected at that office
shall be kept at that office, and proper summerised returns, made upto
date at intervais of not more than three months, shall be sent by the branch
office to the Company at its Registered office or other place in India. as the
Board thinks fit, where the main beoks of the Company are kept.

(1) Al'the aforesaid books shall give a fair and true view of the affairs of the

Company or of its branch office, as the case may be, with respect to
the matters aforesaid, and expiain its transactions.

{2) The books of account shall be open to inspection by any Director
during business hours. :

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

The Directors shali from time to time determine whether and to what
extent and at what times and places and under what conditions or requla-
tions the accounts and books and documents of the Company or any of
them. shall be open to the inspection of the members, and no member

- (not being a Director) shaii have any right of inspecting any account or

books or document of the Company except as conferred by statute or
authorised by the Directors or by a resolution of the Company in General
Meeing.

The Board of Directors shall lay before each Annual Generai Meeting a
profit and Loss Account for the financial year of the Company and a Bal-
ance Sheet made up as at the end of the financial year which shall be a

. date which shall not precede the day of the meeting by more than six

months or such extended period as shall have been granted by the Regis-
trar under the provisions of the Act.

{1) Subject to the provisions of Section 211 of the Act. every Balance
Sheet and Profit and Loss Account of the Company shail be in the
‘Forms set out in Parts | and I respectively of Schedule VI of the Act. or
as near thereto as circumstances admit.

(2) So long as the Company is a holding Company havinga subsidiary,
the Company shall conform to section 22 and other applicable
provisions of the Act. )

(3} Ifin the opinion of the Board, and of the currect assest of the Company
have not a value on realisation in the ordinary course of business at
least equal to the amount at which they are stated, the fact that the
Board is of that opinion shali be stated.
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206.

207.

208,

208,

210,

211,

(1) Every Balance Sheet and very Profit and Loss Account of the

Gompany shall be signed on behaif of the Board of Directors by not
less than two Directors of the Company one of whom shall be the
Managing Director, it there be one.

(2) The Balance sheet and the Profit and loss Account shall be approved

by the Board of Directors before they are signed on behalft of the Board
in accordance with the provisions of this Articles and before they are
submitted to the Auditors for their report thereon. .

The profit and loss Account shall be annexed to the Balance sheet, and the

~ Auditors, Reportincluding the Auditors’ special or supplementary report, if

any, shall attached thereof.

(1) Every baftance sheet laid before the Company in General meeting

shall have at tached to'if a Report by the board of Directors with re-
spect to the state of the Company’s affairs, the amounts, if any, which
it proposes to carry to any Reserves in such Balance Sheet, the amount

.if any, which it recommends 1o be paid by way of dividend, and mate-

rial changes and commitments, if any affecting the financial position of
the company which .have occured between the end of the financial
year of the Company to which the Balance Sheet relates and the date

of the Report.

(2) The Report shall, so far as it is material for the appreciation of the

- {4)

(5)

state of the Company is affairs by its members and will not in the Board'’s
opinion be harmful to the business of the Company or of any of its
subsidiaries, deal with any charges which have accured during the
financial year in the nature of the Company's business, in the Company’s
Subsidiaries or in the nature of the business carried on by them and
generally in the classes of business in which the Company has an

interest,

The Board shall aiso give the fultest information and explanations in
its Report or in cases falling under the proviso in Section 222 of the
Act in an addendum to that Report, on every reservation, qualification
or adverse remark contained in the Auditors's Report.

The Board's Report and addendum (if any) thereto shall be signed
by its Chairman if he is authorised in that behaif of the Board; and
where he is not so authorised in that behalft by the Board; and where
he is not so authorised shall be signed by such number of Directors as
are required to sign the Balance Sheet and the Profit and Loss Ac-
count of the Company by virtue of sub-section (1) and (2} of Section

215,

The Board shall have the right to charges any person not being a
Birector with the duty of seeing that the provisions of sub-clauses (1)

to (3) of this Article are complied with.

The Company shall comply with the requirments of section 219 of the Act.

ANNUAL RETURNS

Every Balance sheet and profit and ioss account shail be audited by cne or
more auditors to be appointed as herein after mentioned.

{1) The company at the annual general meeting in each to year shall ap

point an auditor or auditors to hold office from the conclusion of that
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meeting until the conclusion of the next annual general meeting, and
shall, within seven days of the appointment, give intimation thereof to
every auditor so appointed unless he is a retiring auditor.

{2) At any annual general meeting a retiring auditor by whatsoever
authority appointed, shall be_re-appointed unless

(a) He is not qualiﬁed for re-appointment;

{b) He has given the Company notice in writing of his unwillingness to be
re-appointed;

(c) A resoluticn has been passed at that meeting appointing somebody
instead of him or providing expressly that be shall not be

re-appointed; or

(d) Where notice has been given of an intended resolution to appoint some
person or persons in the place of a retiring Auditor, and by reason of
the person or of all those persons, are as the case may be the Resolu-
tion connot be proceeds with.

Provided that before any re-appointment of an auditor is made by the
company a written certificate shall be obtained by the company from the
auditor proposed to be so appointed to the effect that the appointment or
the re-appointment if made will be in accordance with the limits specified
in section 224 (1-B) of the Act. = '

(3) Where at an A_nnual General Meeting no Auditors are appointed or
re-appointed the central govermnment may appoint a person to fill the
vacacny. -

(4) The Compahy shall, within seven days of the Central Govenment's
power under sub-clause (3) becoming exercisable give notice of that
fact to that Government. -

(5) The Directors may fill any casual vacancy in the office of Auditor, but
while any such vacancy continues, the surviving or continuing Auditor
or Auditors (if any ) may act, but where such vacancy is caused by the
registration of an Auditor, the vacancy shall only be filled by the Com-

. pany in General Meeting.

~(6) A person, other than a retiring Auditor, shall not be capable of being

appointed at an Annual General Meeting unless special notice of a
Resolution for appointment of that person to the office of Auditor has
been given by a member to the Company not less than fourteen days
before the meeting in accordance with Section 190 of he Act, and the
Company shall send a copy of any such notice to the retiring Auditor
and shall give notice thereof To the members in accordance with Sec-
tion 190 of the Act, and all the other provisions of Section 225 of the act
“shall aplly in the metter. The provisions of this sub-clause shall also
apply to a Resultion that a retiring Auditor shall not be re-appointed.

(7) The person qualified for appointment as Auditors act as are not
qualified for appointment as Auditors shall be appointed Auditors of the

‘Company.

(8) Non of the persons mentioned in Section 226 of the Act as are not
-qualifeid for appointmentas Auditors shall be appointed Auditors of the
Company.
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213.

214.

The Company shalf comply with the provisions of Section 228 of the Act in
relation to the audit of the accounts of branch offices of the Company,
except to the extent to which any exemption may be granted by the Central
Government in that behalf.

The remuneration of the Auditor shall be fixed by the Company in general
Meeting, except that the remuneration of any Auditors appointed to fill any
casual vacancy may be fixed by the Directors.

(1) Every Auditor of the Company shall be a right of access at all times
to the books and vouchers of the Company and shall be entitled to
require from the Directors and officers of the Company such informa-
tion and explanation as may be necessary for the performance of the
duties of the Auditors. '

(2) All notice of, and other bommunications, relating to any Central

Meeting of a Company which any member of the Company is entitted
to have sent to him shall also forwarded to the Auditor of the Compnay;
and the Auditor shall be entitied to attend any General Meeting and to
be heart at any Central Meeting which he attends on any part of the
business which concerns him as Auditor.

(3) The Autitor shall make a Report to the member of the Company on
the accounts examined by him, and on every Balance sheet and Profit

and Loss Account and on every other document declared by the Act to-

be part of or annexed to the Balance sheet or Profit and loss Account,

which are laid before the Company in Genral Meeting during his tenure.

of office, and the Report shall state whether, in his opinion and to the

best of his information and according to the explanations given to him,

the said accounts give the information required by the Act in the man-
- ner so required and give a true and fair view :-

(i) In the case of the Balance Sheet, of the state of the Company’s affaira

as at the end of ifs financial year, and

(i) Inthe case of the Profit and Loss Account, of the profit and loos for its
financial year. S :

(4) The Auditors Report shall also state :

(a) Whether he has obtained all the infofmation and explanations which to
the best of his knowledge and belief were necessary for the purpose
of his audit; '

(b) Whether, in his opinion, proper books of account as required by taw
have been kept by the Company so far as appears from his
examiniation of those books and properreturns adequate for the pur-
poses of his audit have been received from branches not visiting by
him. - '

(c) Whether the report on the accounts of any branch office audited under

- Section 228 of the Act by a person other than the Company‘s Auditor

- has been forwarded to him as required by clause {c) subsection {3) of

- that Section and how he has dealt with the same in preparing the

- Auditor’s repast (d) Whether the Company’s Balance Sheet and Profit

and loss Account dealt wiht by the Report are in agreement with the
books of account and returns. ' '
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218.

217.

218,

(5} Where any of the matters referred to to in this Article is answered in the
negative or with a qualification the Auditors Report shall state of reason
for the answer.

Every account of the Company when audited and approved by a General
Meeting shall be conclusive except as regards any error discovered therein
within three months next after the approval thereof. Whenever any such
error is discovered within that period the account shall forthwith be cor-
rected, and thenceforth shall be conclusive.

DOCUMENTS AND SERVICE OF DOCUMENTS :

(1) A document (which expression for this purpose shall be deemed to
~include and shall include any summons, notice, requisition, process,
- order, judgement or any other document in relation to or in the winding
up of the Company) may be served or sent by the Company on or to
anymember either personally or by sending it by post to him at his
registered address, or if he has no registered address in India to the
address, if any, supplied by him to the

(a) Service thereof shall be déemed to be affected by properly address
company for the giving of notices to him.

" (2) Where a document is sent by post -

Sing pre-paying and posting a fetter containing the notice provided that
where a member has intimated to the Company in advance that docu-

ment should be sent to him under a certificate of posting or by regis-

tered post with or without ecknowledged due and has deposited with
the Company a sum sufficient to defray the expenses of doing such
service of the document shalf not be deemed to the affected unless it
is sent in the manner initimated by the member; and

(b} such service shall be deemed to have been effected :

(i) Inthe case of a notice of a meeting at the expiration of forty-eight hours
after the letter containing the notice is posted, to any place in india and
one hundred and twenty hours after such letter is posted by air-mail to
any place outside India.

(i} In any other case, at the time at which the letter would be delivered in
the ordinary course of post.

If a member has no registered address in india, and has not supplied to
the company an address within india for the giving of notice to him a docu-
ment advertised in a newspaper circulating in the neighbourhood of the
office of the Company shall be deemed to be duly served on him on the

“day on which the advertisement appears.

A document may be served by the Company fo the persons entitled to a
share in consequences of the death or insolvency of a member by send-
ing it through the post in a prepaid letter addressed to them by name, orby
the fegal representatives of the deceased, or assigness of the insolvent or
by any like description, at the address (if any) in india suppiied for the
purpose by the perons claiming to be so entitled, or (until such an address
has been so supplied) by serving the document in any manner in which
the same might have been served if the death or invsolvency had not oc-

curred.
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219

Subject to the provisions of the Act, and these Articles, Notice of Gen_erai
Meeting shall be given;

(iy To members of the Company as provided by Article 85 in any member

authorised by Article 221 or 222 as the case may be or as authorised by
the Act

(i) To the persons entitled to a share in consequence of the death or

insolvency of a member as provided by Article 223 or as authorised by the
Act;

 (ifi) To the Auditor or Auditros for the time being of the Company in any manner

220

221

222

223

224

225.

226.

authorised by Article 221 or the Act in the case of any member or mem-
bers of the Company.

" Subiect to the provisions of the Act. any documnt required to be served or

sent by the Company on or io the members or any of them and not ex-
pressly provided forany these presents, shall be deemed to be duly served
or sent if advertised once in one daily English and cne daily Vernacular
newspaper circutating in the neighbourhood of the Company.

Every person who, by operation of law, transfer or other means what

~ gver, shall become entitled to any share, shall be bound by every docu-
ment in respect of such share which, previously to his name and address

being entered on the Register, shall have been duly served on or sent to
the person from whom he derives his title to such share.

All notices to be given on the part of sharehoiders shal! be left at or sent
by registered post 1o the office of the Company.

Any notice to be given by the Company shall be signed by the managing
Director, Deputy Managing Director or by a Director or Secretary, of by -
such Office as the Directors may appoint. The signature to any notice to

" be given by the Company may he written or printed or lithographed.

AUTHENTICATION OF DOCUMENTS

. gave as otherwise expressly provided in the Act or these Articles a

document or proceeding requiring authentication by the company be signed
by Director or Secretary of an authorised Officer of the Company, and
need not be under its seal.

WI_NDING upP

It the Gompany shall be would up and the assets available for distribution
among the members as such shall be insufficient to repay the whole of the
paid up capital such assets shalt be distributed so, that, as nearly as may
be the losses shali be borne by the members in proportion to the capital
paid up, or which ought to have been paid up, at the commencement of
the winding up, the assets held by them respectively. And if in a winding up
the assets available for distribution among the members shall be more
than sufficient to repay the whole of the capital paid up at the commence-
ment of the winding up, the excess shall be distributed amongst the mem-
bers in proporation o the capital, at the commencement of the winding up
paid up or which ought to have been paid up on the shares held by them
respectively. But this clause is to be without prejudice to the rights of the
holders of shares issued upon special terms and conditions.

(1) Hthe Company shall be would up, the Liquidator may, with the sanction
of a Special Resolution of the Company and any other sanction re-
quired by the Act, divide amongst the members, in spice or kind, the
whole or any part of the assets of the Company, whether they shall
consist of property of the same kind or not.
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(2) For the purpose aforesaid, the Liquidator may set such vaiue as he
deems fair upon any property to be divided as aforesaid and may de-
termine how such division shall be carried out as hetween the mem-
bers or different classes of members.

{3) The Liquidator may, with the like sanction, vest the whole or any part of
such assets in trustees upon such trusts for the benefit of the contribu-
tories as the Liquidator, with the like sanction shall think fit, but so that

no member whereon there is any liability.
SECRETARY CLAUSE

No member shall be entitled to visit or inspect the Company’s work without
the permission of the Board or the Managing Director or to require discov-
ery of or any information respecting any detail of the Company’s trading or
any matter which is or may be in the nature of a trade secret, mystery of
trade or secret process which may relate to the conduct of the business of
the Company and which in the opinion of the Boards or the Managing Di-
rector it will be inexpedient in the interest of the members of the Company
to communicate to the public.

INDEMNITY AND RESPONSIBILITY

(a) Subject to the provisions of Section 201 of the Act, every Director,
Managing Director, Deputy Managing Director, whole-time Director, Man-
ager, Secretary and other Officer or employee of the Company shall be
indemnified by the Company against, and it shall be the duly of the
Directors out of the funds of the Company to pay, all costs, losses and
expensess (including travelling expenses) which any such Director,
managing Director, deputy managing Director, Whole-time Director,
Manager or Officer or employees may incur or become liable to by
reason of any contract entered into or act or deed done by him as such
Director, Managing Director. Deputy Managing Director, whole-time
Director, Manager, Secretary, Officer or employee or in any way in the
discharge of his duties. '

(b) Subject as aforesaid, every Director, Managing Director, Deputy
managing Directors, whole-time Director, Manager Secretary or other
officer or employee of the Company shall be indemnified against any
liability incurred by them or him in defending any proceedings whether
civil or criminal, in which judgment is given in their or his favour or in
which he is acquitted or discharged or in connection with any applica-
tion under Section 633 of the Act in which relief is given to him by the

Court,

Subject to the provisions of Section 201 of the Act, no Director or other
Officer of the Company shall be liable for the acts, receipts, neglects or
defaults or any other Director or Officer, or for joining in any receipt or
other act for conformity, or for any loss or expense happening to the Com-
pany through insufficiency or deficiency of title to any property acquired by
order of the Directors for or on behalf of the Company, or for the insuffi-
ciency or deficiency of any security in or upon which any of the moneys of
the Company shall be invested, or for any loss or damage arising from the
pankruptcy, insclvency or tortious act of any person, company or corpora-

tion with whom any moneys, securities or effects shall be entrusted or

deposited, or for any loss occasioned by any error of judgement or over-
sight on his part, or for any other loss or damage or misfortune whatever
which shall happen in the execution of the duties of his office or in relation
thereto, unless the same happens through wilfut misconduct or neglect or

dishonesty.
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We, the sereral pesohs whose names, address, description are hereinto
subscribed, are desirous of being formed into & company in accordance with and in pur-
suance of these Articles of Association and we respectively agree to take the number of
shares in the capital of the Company set opposite to our respective names.

Name, Address
Occupations and
Description of Subscribers

No. of equity
shares taken by

" each Subscriber

Signature of the
Subscribers.

Signature of withess with
address descriptoin
and Occupations

SHANTILAL DAVE

S/o. Bhikhalal Dave

Clo. S. Deepakkumar & Co.,.
Shop Ne. 82, 4th lane,

Gandial Galli, Managaldas Market, .

Bombay - 400 002.

Business.

DEVSHANKAR DAVE
S/o Amrutial Dave _
“Shivkrupa®, Pritam Society,
Piot No. 1, '

Bharuch - 382 002.

Business.

YASHWANT OZA
S/o. Chhogalal Oza
“YAHARSH", Chikuwadi,
Ankleshwar - 393 001.
Dist. Bharuch {Guj.}

Business.

100

100

100

Sd/-

Sdi-

100 Sd/-

. Sd/-
SUNDERJI GOSAR
S/o. Morariji Gosar
Chartered Accountant
6, Kusum Kunj,
371, Linking Road,
Khar {West}
Bombay - 400 052.
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Name, Address
Occupations and
Description of Subscribers

No. of equity
shares taken by
each Subscriber

Signature of the
Subscribers.

Signature of witness with
address descriptoin
and Cccupations

PANKAJC. DAVE

/o. Chhaganlal Dave
Cio. S. Mukeshkumar & Bros.
Shaop No. 3/20, 389/391.
Shajkh Memon Street.
Bombay - 400 002,

Business.

NARENDRA J. SHAH
Sin. Javerilal Shah

Cio. Hind Rajasthan Bldg.
Dadar (C. Aly.)

Bombay - 400 014,

Chartered Accountant.

SURYAKANT U. MOTA
Sfo. Umershi Mota,

Clo. Hind Rajasthan Bldg.
Dadar {C. Riy.}

Bombay - 400 014.

Business.

MOHANLAL J. TRIVEDI

Sio. Jayshankar Tridevi,

Clo. S. Deepakkumar & Co.
Shop No. 82, 4th Lane,

Ghadial Galli, Mangaldas Market,
Bombay - 400 014,

Business.

_TOTAL

100

100

100

100

700

Sdf-

Sd/-

Sd/-

Sd/-
SUNDERJI GOSAR
Sto. Morarji Gosar
Chartered Accountant
6, Kusum Kunj,
371, Linking Road,
Khar (West)
Bombay - 400 052.
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