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1. The regulations contained™i \Table AT, _‘ in the Fu‘st Schedule to
the Companies Act, 1956, shall not apBIy to tg ‘G_»gmpﬁny, but the regu-
lations for the management of the Company and for the observance of
the Members thereof and-their representatives shall, subject to any
oxercise of the -statutory powers of the Company in reference to the
repeal or alterations of, or additions to, its regulations by Special

Regulation, as prescribed by the said Compames Act, 1956, be such as are

contained in these Articles,

INTERPRETATION

2. In the interpretation of these Articles the following expressions
shall have the following meanings, unless repugnant to the subject or
context :

“The Act” or “the said Act” means “The Companies Act, 1956”
as amended upto date or other Act or Acts for the time being
in force in India containing the provisions of the Legislature in
relation to Companies.

“The Board” or the “Board of Directors” means a meeting of
the Directors duly called and constituted or as the case may be
the Directors assembled at a Board, or the requisite number of
Directors entitled fo pass a Circular Resolution in accordance
with these Articles.

“The Company” or “This Company” means HEM HOLDINGS
AND TRADING LIMITED.

“Directors” means the Directors for the time being of the
Company or as the case may be the Directors assembled at a
Board.

“Dividend” inecludes honus.

Words importing the masculine gender, also include the feminine
gender.

“Month” means a calendar month.

“Office” means the Registered Office for the time being of the
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. Words in'iporting tve: plural number, also include the singular
number. : :

“These presents” or “Regulations” means these Articles of As-
sociation as originally framed or altered from time to time and
include the Memorandum where the context so requires.

“Seal” means the Common Seal for ‘the time being of the
Company.

Words importing the singular number include the plural number.

“Writing” shall include printing and lithography and any other
mode or modes of representing or reproducing words in a visible
form or partly one and partly other.

Subject as aforesaid any words or expressions defined in the Act
shall except where the subject or context forbids bear the same
meaning in these Articles.

The marginal note hereto shall not affect the construetion hereof.

PRELIMINARY

3. Copies of the Memorandum and Articles of Association and other
documents mentioned in Section 39 of the Act shall be furnished by the
Company to any member at his request within seven days of the
requirement subject to the payment of a fee of Rupee one.

CAPITAL AND INCREASE AND REDUCTION OF CAPITAL

4, The Authorised Share Capital of the Company consists of
Rs. 25.80,000/- (Rupees Twenty Five Lacs) divided into 2,00,000 (Two lacs)
Equity Shares of Ra. 10/- {Rupees Ten) each and 5,000 (Five thousand)
unclassified shares of Rs. 100/- (Rupees One hundred only) each.

5. 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 the Company) shall be under the
control of the Directors who may issue, allot or otherwise dispose of the
same or any of them to such persons, in such proportion and on such
terms and conditions and either at a premium or at par or (subject to
compliance with 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 any person the option to call for or be allotted 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 time and
for such consideration as the Directors think fit.

6. Any unclassified shares (whether forming part of the original
capital or of any increased capital of the Company) may be issued either
with the sanction of the Company in General Meeting or by the Directors
and upon such terms and conditions and with such rights and privileges
annexed thereto as by the General Meeting sanctioning the issue of such
shares be directed and, if no such direction be given, in all other cases,
as the Directors shall determine, and in particular such shares may be
issued with a preferential or gualified right to dividends and in distri-
pution of the assets of the Company and any preference shares may be,
jssued on the terms that they are or at the option of the Company are
liable to be redeemed.
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7. In addition to and without derogating from the powers for that
purpose conferred on the Directors under Articles 5 and 6 the Com-
pany in General Meeting may determine to issue further shares of the
authorised but unissued capital of the Company and may determine 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 debentures of the Company or not) in such pro-
portion and on such terms and conditions and either at a premium or at
par or (subject to compliance with the provisions of Section 79 of the
Act) at a discount as such General Meeting shall determine and with full
power to give to any person (whether a member or holder of debentures
of the Company or not) the option to call for or be allotted shares of any
class of the Company either at a premium or at par or (subject to com-
pliance with the provision 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 General Meeting, or the Company in general meeting
may make any other provision whatscever for the issue, allotment or
disposal of any shares.

8. The Company may from time to time in General Meeting alter
the conditions of its Memorandum by increase of its share capital by
the creation of new shares of such amount as it thinks expedient. Sub-
ject to the provisions of the Act, the new shares shall be issued upon
such terms and conditions and with such rights and privileges annexed
thereto as by the General Meeting creating the same shall be directed
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 Company pro-
vided always that any Preference Shares may he issued on the terms
that they are or at the option of the Company are liable to be redeemed.

9. Where it is proposed to increase the subscribed capital of the
Company by allotment of further shares, then such further shares 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 those shares at that date, and such offer
shall be made in accordance with the provisions of Section 81 of the Act
Provided that notwithstanding anything hereinbefore contained, the
further shares aforesaid may be offered to any persons, whether or not
those persons include the persons who, at the date of the offer, are
holders of the equity shares of the Company in any manner whatsoever;

(a) If a Special Resolution to that effect is passed by the Com-
pany in General Meeting or

(b) Where no such Special Resolution is passed, if the votes cast
(whether on a show of hands or on a poll as the case may be),
in favour of the proposal contained in the Resolution moved
in that General Meeting (including the casting vote, if any,
of the Chairman) by members who, being entitled so to do,
vote in person, or where proxies are allowed, by proxy,
exceed the votes, if any, cast against the proposal by mem-
bers so entitled and voting and the Central Government is
satisfled on an application made by the Board of Directors
in that behalf, that the proposal is most beneficial to the
Company.

10. On the issue of redeemable preference shares under the provi-
sions of Article 8 the following provisions shall take effect :(——

(a) No such shares shall be redeemed except out of the profits of
the Company which would otherwise be available for divi-
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dend or out of the proceeds of a fresh issue of shares made
for the purpose of the redemption.

{b} No such shares shall be redeemed unless they are fully paid;

(¢) The premium, if any, payable on redemption shall be provid-
ed for out of the profits of the Company or out of the Com-
pany’s share premium account, before the shares are
redeemed; ‘

(d) Where any such shares are redeemed otherwise than out of
the proceeds of a fresh issue, there shall, out of profits which
would otherwise have been available for dividend be trans-
ferred to a Reserve Account to be called “The Capital Re-
demption Reserve Account”, a sum equal to the nominal
amount of the shares redeemed and the provisions of the
Act relating to the reduction of the share capital of a Com-
pany shall except as provided under Seection 80 of the Act
or herein apply as if the Capital Redemption Reserve
Account were paid up share capital of the Company.

(e) Subject to the provisions of Section 80 of the Act and this
Article the redemption of Preference Shares hereunder may
be effected in accordance with the terms and conditions of
their issue and failing that in such manner as the Directors
may think fit. '

11. Except so far as otherwise provided by the conditions of issue
or by these presents any capital raised by the creation of new shares
shall be considered part of the original ordinary capital and shall be
subject to the provisions herein contained with reference to the payment
of calls and instalments, transfer and transmission, forfeiture, lien, sur-
render, voting and otherwise,

12. (1) The Company shall not have the power to buy its own shares
unless the consequent reduction of capital is effected and
sanctioned in pursuance of Article 13 or in pursuance of
Sectiong 100 to 104 or Section 402 or other applicable
provisions (if any) of the Act.

(2) Except to the extent permitted by Section 77 or other ap-
plicable provisions (if any) of the Act, the Company shall
not give whether directly or indirectly and whether by
means of a loan, guarantee the provision of security or other-
wise any financial assistance for the purpose of, or in con-

' nection with the purchase or subscription made or to be
made by any person or for any shares in the Company.

(3) Nothing in this Article shall effect the right of the Com.
pany to redeem, any Redeemable Preference Share issued
under Article 3 or under Section 80 or other relevant provi-
sions (if any) of the Act or of any previous Companies Law.

13. The Company may from time to time by Special Resolution
reduce ity share capital in any way authorised by law and in particular
roay pay off any paid-up share capital upon the footing that it may be
called up again or otherwise and may if and so far as is necessary alter
its Memorandum by reducing the amount of its share capital and of its

shares accordingly.

14, The Company may in General Meeting alter the conditions of
1ts Memorandum as follows:

{a) Consolidate and divided all or any of its share capital into
of larger amounts than its existing shares.
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(b) Sub-divide its shares or any of them into shares of smaller
amounts originally fixed by the Memorandum subject nevertheless to
the provisions of the Act and of these Articles.

(¢) Cancel shares which at the date of such General Meeting
bave not been taken or agreed to be taken by any person and diminish
the amount of its shares capital by the amount of the shares so cancelled.

15. The rights conferred upon the holders of the shares of any class
issued with preferred, or other rights shall not unless otherwise expressly
provided by the terms of the issue of the thares of that class be deemed
to be varied by the creation or issue of further shares ranking pairi
passu therewith.

16. Mhe Company shall not issue any shares (not being Preference
Shares) which carry voting right or rights which are disproportionate
as to dividend, capital or otherwise which affect the rights attached to
the holders of other shares (not being Preference Shares).

17. If at any time the share capital by reason of the issue of Pre-
ference Shares or otherwise. 1s divided into different classes of shares,
all or any of the rights and privileges attached to each rlass may, subject
to the provisions of Sections 108 and 107 of the Act, and whether or not
the Company is being wound up, be varied, mcdified, abrogated or dealt
with, with the consent in writing of the holders of not less than three-
tourth of the issued shares of that class, or with the sanction of & special
resolution passed at a separate meeting of the holders of the issued
shares of that class and all the provisions contained in these Articles as
to General Meeting (including the provisions relating to quorum at such
meetings) shall mutatis mutandis apply to every such meeting.

SHARES

18. ‘The shares in the capita] of the Company shall be numbered
progressively according to their several denominations, and, except in
the manner hereinafter mentioned, no share shall be sub-divided.

19. Subject to the provisions of the Act and these Articles the
Directors may allot and issue in the capital of the Company as payment
or part payment for any property (including goodwill of any business)
cold or transferred, goods or machinery supplied 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 the shares which may be
so allotted may be issued as fully paid up or partly paid up otherwise
than in cash and if so issued, shall be deemed to be fully paid up or
partly paid up shares as aforesaid.

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

is on the Register shall for the purpose of these Articles be a member.

91. 'The money (if any) which the Directors shall, on the allotment
of any shares being made by them, require or direct to be paid by way
of deposit, call or otherwise in respect of any shares, allotted in the
Register of Members as the name of the holder of such shares, hecome
a debt due to and recoverable by the Company from the allottee thereof,
and shall be paid him accordingly.

99. If by the conditions of allotment of any share the whole or part
cf the amount or issue price thereof shall be payable by instalment
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every such instalment shall when due be paid to the Company by the
person who for the time being and from time to time shall be the
registered holder of the share or his legal represeptative,

23. Except as required by law no person shall be recognised by the
Company as holding any share upon any trust and the Company shall
not be bound by, or be compelled in any way, to recognise (even when
having notice thereof) any equitable, contingent, future or partial
interest in any share of 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 entirety thereof in the
registered holder, :

UNDERWRITING AND BROKERAGE

24. The Company may subject to the provisions of Section 76 and
cther applicable provisions (if any) of the Act at any time pay a commis-
tion to any person in consideration of his subscribing or agreeing to
subscribe or his procuring or agreeing to procure subscriptions, whether
absolutely or conditionally, for any shares in or debentures of the Com-
pany but so that the amount or rate of commission does not exceed in
the case of shares 5% of the price at which the shares are issued and in
the case debentures 217 of the price at which the debentures are issued.
The commission may be satisfied by the payment of cash or the allot-
ment of fully or partly paid shares or debentures or partly in 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.

CERTIFICATES

'

25. Everv member shall be entitled without payment to one certifi-
cate of title to shares for all the shares of each class registered in his
name. If the Directors so approve and upon payment of such fees, if any,
not exceeding Rs. 2/- per certificate as the Directors may from time to
time defermine in respect of each class of shares, a member shall he
entitled to more than one certificate for shares of each class. Every
certificate of title to shares shall specify the number and distinctive
numbers of the shares in respect of which it is issued and the amount
paid thereon. Two or more joint allottees of a share shall for the purpose
of this Article be treated as a single member, and the certificate of any
share which may be the subject of joint ownership may be delivered to
any one of such joint owners on behalf of all of them. The certificates
of fitle to shares shall be issued under the Seal of the Company, which
shall be affixed in the presence of and sighed by (i)} two Directors or
persons acting on behalf of the Directors under a duly registered Power
of Attorney; and (ii} the secreiary or some ofher person appointed by
the Board for the purpose; PROVIDED that atleast one of the aforesaid
two Directors shall be person other than the Managing Director. A
Director may sign a share certificate by fixing his signature thereon by~
means of any machine, equipment or other mechanical means such as
engraving in metal or lithography PROVIDED ALWAYS that notwith-
standing anything contained in this Article, the certificates of title to
shares may be executed and issued in accordance with such other provi-
sions of the Act or the Rules made thereunder, as may be in force for
the time being and from time to time.

26. The Company shall within three months after the allotment of
any of its shares or debentures and within one month after the applica-
tion for the registration of the fransfer of any such shares or debentures
complete and have ready for delivery the certificates of all shares and
debentures allotted or transierred. unless the conditions of issue of the
<hares or debentures otherwise provide and the Company shall otherwise



comply with the requirements of Section 113 and other apphcable
provisions (if any) of the Act. &

27. If any certificate be worn out, defaced, torn or otherwise muti-
lated or rendered useless from any cause whatsoever, or if there be no
space on the back thereof for endorsement of transfers, then upon pro-
duction thereof to the Directors they may crder the same to be cancelled
and may issue a new certificate in lieu thereof, and if any certificate be
lost or destroyed, then upon proof thereof io the satisfaction of the

Directors deem adequate being given, a new certificate in lieu thereof

shall be given to the party entitled to such lost or destroyed certificate

on payment, if any, of such sum not exceeding Rs. 2/- as the Directors -

may in their discretion determine. The Directors may in their discre-
tion waive payment of such fee in the case of any certificate or certificates.

CALLS

28. The Board of Directors may from time to time, but subject to
the conditions hereinafter mentioned, make such calls as they think fit
upon the members in respect of all moneys unpaid on the shares held
by them respectively and not by the conditions of allotment thereof
made payable at fixed times and each member shall pay the amount of
every call so made on him to the persons and at the times appointed
by the Directors. A call may be made payable by instalments.

28. Where after the commencement of the Act, any calls for further
share capital are made op shares, such call shall be made on a uniform.
basis on all shares falling under the same ¢lass. For the purposes of
this Article, shares of the same nominal value on which different amounts
have been paid up shall not be deemed to fall under same class.

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

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

32. The Directors may from time to time, at their discretion, extend
the time fixed for the payment of any call, and may extend such time
=s to all or any of the members who from residence at a distance or other
cause, the Directors may deem entitled to such extension, but no member
shall be entitled to such extension save as a matter of grace and favour.

33. If by the terms of issue of any share or otherwise any amount
is made payable at any fixed time or by instalments at fixed time
(whether on aceount of the amount of the share or by way of premium)
every such amount or instalment shall be payable as if it were a call
duly made by the Directors and of which due notice hag been given and
all the provisions herein contained in respect of calls shall relate to such
amount or instalment accordingly.

34. If the sum pavable in respect of any call or instalment be noi
paid on or before the day appointed for payment thereof the holder for
the time being or allottee of the share in respect of which a call shall
-have been made or the instalment shall be due shall pay interest on the
same at such rate not exceeding 15 per cent per annum as the Directors
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shall fix from the day appointed for the payment thereof to the time
of actual payment but. the Directors may waive payment of such interest
wholly or in part.

35. Neither a judgment nor a decree in favour of the Company for
calls or other moneys due in respect of any shares nor any part pay-
ment or satisfaction thereunder nor the receipt by the Company of
8 portion of any money which shall from time to time be due from
any member in respect of any shaves 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.

36. 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 money
claimed 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 that the resolution making
the call is duly 'recorded in the minutes book; and that notice of such
call 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.

37. 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 such thereof as from time to time
exceeds the amount of the calls then made upon the shares in respect
of which such advance has been made the Company may pay interest at
such rate as the member paying such sum in advance and the Directors
agree upon and the Company may at any time repay the amount so
advanced upon giving to such member three months’ notice in writing,
provided however that moneys paid in advance of calls shall not rank
for dividend or participate in the profits of the Company.

FORFEITURE, SURRENDER AND LIEN

38. If 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 Directors may at any time thereafter during such time a2 the
call or instalment or any part thereof or other moneys remain unpaid or
a judgement or decree in respect thereoi remains unsatisfied in whole or
in part, serve a notice on such member or on the person (if any) en-
titled to the share by tiransmission requiring him to pay such call or
instalment or such part thereof or other moneys as remain unpaid
together with any interest that may have accrued and all expenses (legal
or otherwise) that may have been incurred by the Company by reason

of such non-payment,

39. The notice shall name a day (noi being less than 14 days from
the date of the notice) on or before which such cali, instalment or such
part or other moneys as aforesaid and such interest and expenses as
sforesaid are to be paid and if payable to any person other than' the
Company, the person to whom such payment is to be made. The notice
shall also state that in the event of non-payment at or before the time
and (if payable to any pevson other than the money) ta the person
appointed the shares in respect of which the call was made or instalment
is payable will be liable to be forfeited. :
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40. If the requirement of any such notice as aforesaid shall not be
ecomplied with, any of the shares in respect of which such notice has
been given, may at any time thereafter, before payment of all calls or
instalments. interest, and expenses or cther moneys due in respect there-
of, be forfeited, by a resolution of the Directors to that effect. Such
forfeiture shall include all dividends declared in respect of the forfeited
share and not actually paid before the forfeiture,

4]. When any share shall have been so forfeited, an entry of the
forfeiture with the date thereof shall be made in the Register of Members.

42, Any share so forfeited shall be deemed to be the property of
the Company and may be sold. re-allotted or otherwise disposed of either
to the original holder thereof, or to any other person, upon such terms
and in such manner as the Board shall think fit.

43. The Directors may at any time before any share so forfeited
shall have been sold, re-alloted or otherwise disposed of annul the
forfeiture thereof upon such conditions as they think fit.

44, Any member whose shares have been forfeited shall notwith-
standing the forfeiture, be liable to pay and shall forthwith pay to the
Company all calls, instalments, interest, expeness and other moneys
owing upon or in respect of such shares at the time of the forfeiture,
together with interest thereon from the time of the forfeiture until pay-
ment at such rate not exceeding 15 per cen per annum as the Directors
may determine and the Directors may enforce the payment of the whole
or a portion thereof if they think fit but shall not be under any
obligation to do so.

45. The Directors may subject to the provisions of the Act, accept
2 surrender of any share from or by any member desirous of surrender-
ing on such terms as they think fit,

46. The Company shail have no lien on its fully paid shares. In the
case of partly paid up shares the Company shall have a first and
paramount lien for moneys called or payable at a fixed time in respect
of such shares. Any such lien shall extend to all dividends from time to
time declared in respect of such shares. Unless otherwise agreed, the
registration of a transfer of shares shall operate as a waiver of the
Company's lien, if any, on such shares. The Directors may at any time
declare any shares to be wholly or in part exempt from the provisions
of this Article.

47. TFor the purpose of enforcing such lien the Directors may sell
the shares subject thereto in such manner as they shall think fit, but
no sale shall be made until such period as aforesaid shall have arrived
and until notice in writing of the intention to seli shall have been served
on such member or the person (if any) entitled by transmission to the
shares and default shall have been made by him in payment, fulfilment
or discharge of such debts, liabilities or engagements for seven days
after such notice. To give effect to any such sale, the Board may
authorise some person to transfer the shares sold to the purchaser thereof
and the purchaser shall be reigstered as the holder of the shares com-
prised in any such transfer. Upon any such sale as aforesaid, the
certificates in respect of the shares sold shall stand cancelled and be-
come null and void and of no effect, and the Directors shall be entitled
to issue a new certificate or certificates in lieu thereof to the purchaser
or purchasers concerned.

48. The net proceeds of any such sale after payment of the costs of
such sale shall be applied in or towards the satisfaction of such debts,
liabilities or engagements of such member and the residue (if any) paid
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to such member or the person (if any) entitled by transmission ‘o the
shares so sold. '

49. A certificate in writing under the hands of a Director, that
the call in respect of a share was made, and notice thereof given, and
that default in payment of the call was made, and that the forfeiture
of the share was made, by a resolution of the Directors to that effect,
shall be conclusive evidence of the fact stated therein as against all
persons entitled to such share.

50. ‘The Company may receive the consideration, if any, given for
the share on any sale re-allotment or other disposition thereof and the
person to whom such shares 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 shall his title to the
share be affected by any irregularity or invalidity in the proceedings
in reference to the forfeiture, sale, re-allotment or other disposal of the
share.

TRANSFER AND TRANSMISSION OF SHARES

51. The Company shall keep a book to be called the “Register of
Transfers” and therein shall be fairly and distinctly entered the parti-
culars of every transfer or transmission of any share,

52. The instrument of transfer of any share shall be in writing in
the form given in the Companies Act or any modification or amendment
as may be enacted hereafter.

53. (1) An application for the registration of a transfer of ‘the
shares in the Company may be made either by the transferor or the
iransferee.

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

(3) For the purposes of Sub-Clause (2) above notice to the
transferee shall be deemed to have been duly given if it is despatched
by pre-paid registered post to the transferee at the address given in the
instrument of transfer and shall be deemed to have been duly delivered
at the time of which it would have been delivered in the ordinary course
of post.

54. Every such instrument of transfer shall be signed both by the
transferor and transferee and the transferor shall be deemed to remain
the holder of such share until the name of the transferee is entered in
the Register of Members in respect thereof.

55. The Company shall not register a transfer of shares in the
Company unless proper instrument of transfer duly stamped and executed
by or on behalf of the transferor and by or on behalf of the transferee
and specifying the name, address and occupation, if any, of the transferee,
has been delivered to the Company aiong with the certificate relating
to the shares, or if no such share certificate is in existence, along with
the letter of allotment of the shares: Provided that where, on an ap-
plication in writing made to the Company by the transferee and bearing
the stamp required for an instrument of transfer it is proved to the
catisfaction of the Eoard of Directors that the instrument of transfer
signed by or on behalf of the transferor and by or on behalf of the
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transferee has been lost, the Company may register the transfer on such
terms as to indemnity as the Board may think fit, provided further that
nothing in this Article shall prejudice any power of the Company to
register ag shareholder any person to whom the right to any shares in
the Company has been transmitted by operation of law.

56. Subject to the provisions of Section 111 of the Act or any statu-
tory modification thereof for the time being in force, the Directors may,
at their own absalute and uncontrolled discretion and without assigning
any reason decline to register or acknowledge any transfer of shares
and in particular may so decline in any case in which the Company has
a lien upon the shares or any of them or whilst any moneys in respect
of the shares desired to be transferred or any of them remain unpaid
or unless the transferee is approved by the Directors and such refusal
shall not be affected by the fact that the proposed transferee is already
a member. The registration of a transfer shall be conclusive evidence of
the approval by the Directors of the transferee. Provided that registra-
tion of a transfer shall not be refused on the ground of the transferor
being either alone or jointly with any other person or persons indebted
to the Company on any account whatsoever except a lien on the shares.

57. 1i the Company refuses to register the transfer of any share or
transmission of any right therein, the Company shall within twe months
from the date on which the fnstrument of transfer or intimation of
transmission of any right therein, the Company shall within one month
the transferee and transferor or tc the persons giving intimation of
transmission, as the case may be, and thereupon the provisions of Section
111 of the Aet dr any statutory modification thereof for the time being
in force shall apply.

58. A transfer of a share in the Company of a deceased member
thereof made by the legal representative shall, although the legal re-
presentative is not himself a member, be as valid as if he had been a
member at the time of the execution of the instrument of transfer.

59. The instrument of transfer shall after registration be retained
by the Company and shall remain in its custody. All instruments of
transfer which the Directors may decline to register shall on demand be
returned to the persons depositing the same. The Directors may cause
to be destroyed all transfer deeds lyzlng with the Company for a pericd
of ten years or maore.

60. The Directors shall have the power on giving not less than
seven days previous notice by advertisement as required by Section
154 of the Act to ciose the Register of Members and transfer books of
the Company for such period or periods of time not exceeding in the
whole 45 days in each year but not exceeding 30 days at a time as to
them may seem fit.

61. The executors or administrators of a deceased member or a
holder of a Succession Certificate (whether European, Hindu, Mahome-
dan, Parsi or otherwise not being one of two or more joint holders) shall
be the only person whom the Company will be bound to recognise as
having any title to the shares registered in the name of such member
and the Company shall not be bound to recognise such executors or
administrators unless such executors or administrators shall have first
obtained Probate or Letters of Administration as the case may be, from
a duly Constituted Court in India; provided that in any case where the
Directors in their absolute discretion think fit, the Directors may dis-
pense with production of Probate or Letters of Administration or Suc-
cession Certificate and under the next Article, register the name of any
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person who claims to be absolutely entitled to the shares standing in
the name of a deceased member, as a member.

62. Subject to the provisions of the Act and these Articles, any
person becoming entitled to any share in consequence of the death
lunacy, bankruptcy or insolvency of any member or by any lawful
means other than by a transfer in accordance with these presents, may,
with the consent of the Directors (which they shall not be under any
uzhigation to give) upon producing such evidence that he sustains the
character in respect of which he proposes to act under this Article or
of his title as the Directors shall require either be registered as & member
in respect of such shares or elect to have some person nominated by him
and approved by the Directors registered as @ member in respect of such
shares; Provided nevertheless that if such person shall elect to have his
nominee registered he shall testify his election by executing in favour
of his nominee an instrument of iransfer in accordance with the provision
herein contained and until he does so he shall not be freed from any
liability in respect of such shares. This Clause is herein referred to.as
the Mransmission Clause.

63. Subject to the provisions of the Act and these Articles, the
Directors shall have the same right to refuse to register a person entitled
by fransmission to any shares or his nominee as if he were transferee
named in an ordinary transfer presented for registration.

64. Every transmission of a share shall be verified in such manner
as the Directors may require and the Company may refuse to register
any such transmission until the same be so verified or until or unless an
indermnnity be given te the Company with regard to such registration
whick the Directors at their discretion shall consider sufficient, provided
nevertheless that there shall not be any obligation on the Company or
the Directors to accept any indemnity.

65. The Company shall incur no liability or responsibility whatso-
ever in consequence of their registering or giving effect to any transfer
of shares made, or purporting to be made by any apparent legal owner
thereof (as shown or appearing in the Register of Members) to the pre-
judice of persons having or claiming any equitable right, title or inferest
to or in the same shares notwithstanding that the Company may have
had notice of such transfer, and may have enteved such notice or
referred thereto in any book of the Company and the Company shall not
be hound or reguired to regard or attend or give effect to any notice
which may be given to them of any equitable right, title or interest, or
be under any liability whatsoever for refusing or neglecting so to do
though it may have been entered or referred to in some book of the
Company, but the Company shall nevertheless be at liberty to regard
and attend to any such notice and give effect thereto, if the Directors
shall so think fit.

CONVERSION OF SHARES INTQ STOCK

6. The Company may, by ordinary resolution of the Company in
General Meeting :

{a) convert any paid-up shares into stock;
and
(b) re-convert any stock into paid-up shares of denomination. '

67. The holders of stock may transfer the sam_é or any part ther-eof
in the same manner, and subject to the same regulations under which
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the shares from which the stock arose might before the conversion have
been transferred, or as near thereto as circumstances admit. Provided
that, the Board may, from time to time, fix the minimum amount of
stock transferable, so however that such minimum shall not exceed the
nominal amount of the shares from which the stock arose.

68. The holders of stock shall, according to the amount of stock
held by them, have the same rights, privileges and advantages as regards
cividends, participation in profits, voting at meetings of the Company,
and other matters, as if they held the shares from which the stock aross;
kut no such privilege or advantage (except dividends, participation in
profits of the Company and in the assets on winding up) shall be con-
ferred by an amount of stock which would not, if existing in shares,
have conferred that privilege or advantage.

69. Such of the regulations of the Company (other than those relat-
ing to share warrants}, as are applicable to paid-up shares shall apply
to stock and the words “share” and “sharehoider” in those regulations
shall ineclude “stock” and “stockholder” respectively.

70. Where two or more persons are registered as the holders of any
" ghare they shall be deemed to hold the same as joint-tenants with benefits
of survivorship subject to the following and other provisions contained
in these Articles:

(a) The Company shall be entitled to decline to register more
than four persons as the joint-holders of any share.

(b) The joint-holders of any share shall be liable severally as
well as jointly for and in respect of all calls and other payments which
ought to be made in respect of such share.

(¢) On the death of any such joint-holders the survivor or
survivors shall be the only person or persons recognised by the Company
as having any title 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-holder from any
liability on shares held by him jointly with any other person.

(d) Any one of such joint-holders may give effectual receipts
of any dividends or other moneys payable in respect of such share.

(e) Only the person whose name stands first in the Register of
Members as one of the joint-holders of any share shall be entitled to
delivery of the certificate relating to such share or to receive documents
(which expression shall be deemed to include all documents referred
to in Article 204) firom the Company any documents, served on or sent
to such person shall be deemed service on all the joint-holders.

(f) Any one of two or more joint-holders may vote at any meet-
ing either personally or by attormey duly authorised under a power of
attorney or by proxy in respect of such share as if he were solely
entitled thereto and if more than one of such joint-holders be present at
any meeting personally or by proxy or by attorney then that one of such
persons so present whose name stands first or higher (as the case may
be) on the Register in respect of such share shall alone be entitled to
vote in respect thereof Provided always that a jeint-holder present at
zny meeting personally shall be entitled to vote in preference to a jointt
holder present by an attorney duly authorised under power of attorney
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or by proxy although the name of such joint-holder present by an at-
torney or proxy stands first or higher as the case may be in the Register

n respect of such shares. Several executors or administrators of deceased

member in whose (deceased member’s sole name any share stands shall
for the purposes of this Sub-Clause be deemed joint-holders).

BORROWING POWERS

7l. Subject to the provisions of the Act and these Articles, and with-
out prejudice to the other powers conferred by these Articles the
Directors shall have the power from time to time at their discretion to
borrow any sum or sums of money for the purposes of the Company -
provided that the total amount borrowed at any time together with the
moneys already borrowed by the Company (apart from temporary loans
obtained from the Company’'s Bankers in the ordinary course of business
-nall not without the consent of the Company in General Meeling exceed
the aggregate of the paid-up capital of the Company and its free
reserves, that is to say, reserves not set apart for any specified purpose.

72. Subject to the provisions of the Act and these Articles the
Directors may raise and secure the payment of such sum or sums im
such manner and upon such terms and conditions in all respects as they
think fit and particular by the issue of bonds, perpetual or redeemable,
debentures or debenture-stock, or any mortgage or charge or other
security on the undertaking of the whole or any part of the property of
the Company (both present and future) including its uncalled capital
for the time being. '

73. Any bonds, debentures, debenture-stock or other securities issued
or to 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 ag they shall consider to be for the benefit of
the Company.

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

75. Subject to the provisions of the Act and these Articles, any bonds,
debentures, debenture-stock or other securities may be issﬁed at a dis-
count, premium or otherwise and with any privileges and conditions as
to redemption, surrender, drawings, allotment of shares, appointment
of Directors and otherwise, Provided that debentures with the right to
sllotment of or conversion into shares shall not be issued except with
the sanction of the Company in General Meeting,

76. If any uncalled capital of the Company is included in or charged
by any mortgage or other security the Directors shall subject to the pro-
visions of the Act and these Articles make calls on the members in respect
of such uncalled capital in trust for the person whose favour such
mortgage or security is executed or if permitted by the Act may by
instrument under the Seal authorise the person in whose favour such
mortgage or security is executed or any other person in trust for him
to make calls on the members in respect of such uncalled capital and the
provisions hereinbefore contained in regard to calls shall mutatis mutan-
ais apply to calls made under such authority and such authority may be
made exercisable either conditionally or unconditionally and either pre-
gently or contingently and either to the exclusion of the Directors’ power
or otherwise and shall be assignable, if expressed so to be,

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

GENERAL MEETINGS
Convening Meetings

8. (1) The Company shall in addition to any other meetings hold
a general meeting (hereinafter called an “Annual General Meeting”) at
the intervals and in accordance with the provisions herein specifled. The
Annual General Meeting of the Company shall be held within six months
after the expiry of each financial year: Provided however that if the
Registrar of Companies shall have, for any special reason, extended the
time within which anv Annual General Meeting shal]l be held by =
further period not exceding three months, the Annual General Meeting
may be held within the additonal time fixed by the Registrar. Except
in the cases where the Registrar has given an extension of time as afore-
said for holding any Annual General Meeting, not more than fifteen

months shall elapse between the date of one Annual General Meeting

and that of the next.

(2) Every Annual General Meeting shall 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 shall be held
either at the Registered office of the Company or at some other place
within the City of Bombay. The notice, calling the meeting shall specify
it as the Annual General Meeting.

79. All General Meetings other than Annual General Meetings shall
be called Extraordinary General Meetings.

80. The Board of Directors may call an Extraordiﬁ’ery General Meet-
ing whenever they think fit.

8l. (1) The Board of Directors shall, on the requisition of such
number of members of the Company as hold 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 at that date carries the right
of voting in regard to that matter, forthwith proceed duly to call am
Extraordinery General Meeting of the Company and the Provisions of
Section 169 of the Act (including the provisions below) shall be
applicable. .

(2) The requisition shall set out the matter for the considera-
tion of which the meeting is tg be called, shall be signed by the requisi-
tionists, and shall be deposited at the Registered Office of the Company.

(3) The requisition may consist of several documents in like
form, each signed by one or more requisitionists,

(4) Where two or more distinct matters are specified in the
requisition, the provisions of Sub-clause (1) above shall apply separately
in regard to each such matter: and the requisition shail accordingly be
valid only in respect of those matters in regard to which the condition
specified in that Sub-Clause is fulfilled. :

(5) (i) If the Board of Directors does not, within twenty-one days
from the date of the deposit of a valid requisition .in regard to any
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matters, proceed duly to call a meeting for the consideration of those
matters on a day not later than forty-five days from the date of the
deposit of the requisition, the meeting may be called,

(a) by the requisitionists themselves, or,

(b) by such of the requisitionists as represent either a majo-
rity in value of the paid-up share capital held by all
of them or not less than onedenths of such of the paid-
up share capital of the Company as is referred to in sub--
clause (4) whichever is less:

(ii} For the purpose of this sub-clause, the Board shall in the-
case of a meeting at which a resolution is to be proposed as a special
resolution be deemed not to have duly convened the meeting if they do-
not give such notice thereof as is required by sub-section (2) of Section:
189 of the Act.

- (6) A meeting called under Sub-Clause (5) above by the:
requisitionists or any of them shall be called in the same manner or as-
nearly as possible, as that in which meetings are to be called by the
Board, but shall not be held after the expiration of three months from.
the date of the deposit of the requisition.

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

82. (1) A General Meeting of the Company may be called by giv--
ing not less than 21 days’ notice in writing.

(2) However, a General Meeting may be called after giving:
shorter notice than 21 days, if the consent is accorded thereto;

(i) in the case of an Annual General Meeting by all the mem-
bers entitled to vote thereat; and

(ii} in the case of any other meeting, by members of the
Company holding not less than 95% of such part of the
paid-up share capital of the Company as gives a right
to vote at that meeting.

PROVIDED THAT where any members of the Company are entitled to
vote only on some Resolution or Resolutions to be moved at the meet-
ing and not on the others, those members shall 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.

83. (1) Everv notice of a meeting of the Company shall specify the
place, the date and hour of the meeting, and shall contain a statement
of the business to be transacted thereat,

(2) In every notice there shall appear with reasonable promi-
nence a statement that a member entitled to attend and vote is entitled
to appoint a proxy to attend and vote instead of himself, and that a proxy
need not be a member of the Company. ‘
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84. (1) In the case of an Annual General Meeting all business to
be transacted at tha meeting shall be deemed special, with the exception
of business relating to:—

(i) the consideration of the Aceounts, Balance Sheet and
Profit and Loss Account and the Report of the Board of
Directors and of the Auditors;

(ii) the declaration of dividend;

(iii) the appointment of Directors in the place of those
retiring;

(iv) the appointment and the fixing of the remuneration of
the Auditors.

(2) In the case of any other meeting all business shall be deemed
special.

(3) Where any item of business to be transacted at the meeting
is deemed to be special as aforesaid, there shall be annexed to the notice
of the meeting a statement setting out all material facts concerning each
such item of business including in particular, the nature of the concern
or interest, if any, therein of every Director and Manager, 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 Director and manager if any of the Company
shall also be set out in the Explanatory Statement, if the extent of such
shareholding interest is not less than 20 (twenty) per cent of the paid-up
share capital of that other company.

(4) Where any item of business fo be transacted at the meeting
of the Company consists of according the approval of the meeting to any

document, the time and place where the document can be inspected shall

be specified in the Explanatory Statement.

85. 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 entifled
to a share in consequence of the death or insolvency of a member, by
sending it through the post in a pre-paid letter addressed to them by
name, or by the title of the representative of the deceased, or assignees
of insolvent, or by any like description, at the arddress, if any, in India
supplied for the purpose by the persons claiming to be soc entitled, or
until 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 by
advertising the same in a newspaper circulating in the neighbourhood of
the registered office of the Company under sub-section (3) of Section 53
of the Act, the Explanatory Statement need not be annexed to the notice
as required by Section 173 of the said Act, but it shall be mentioned in
the advertisement that the statement has been forwarded to the members
of the Company.

86. Notice of every meeting of the Company shall be given to the
Auditor or Auditors for the time being of the Company, in any manner
authorised by Section 53 in the case of any member or members of the
Company.

Special
Businesa,

Service of
Notice.

Notice to be
given to the
Auditors.



As to omission
to give Nofice,

Resolution
requiring
special Notice,

Quorum at
t-eneral Meeting.

Proceedings
when guerum
niot present,

Business at
adjour ned
meeting,

Clisivman of
Directors or
Vice-Chairman
aor a [hrector
to be Chairman
of General
Mecting,

In case of their
shsence or
refusal a
member may
act.

18

87. The accidental omission to give notice of any meeting to or the
non-receipt of any notice by, any member or cther person to whom it
should be given shall not invalidate the proceedings at the meeting.

88. (1) Where, by any provision contained in the Act or in these
Articles special notice is required of any resolution, notice of the inten-
tion to move the resolution shall be given to the Company not less than
fourteen days before the meetng at which it is to be moved, exclusive
of the day on which notice is served or deemed to be served and the
day of the meeting.

(2) The Company shall, immediately after the notice of the
intention to move any such resolution has been received by it, give its
members notice of the resolution in the same manner as it gives notice
of the meetings, or if that is not practicable, shall give them notice thereof
either by advertisement in a newspaper having an appropriate circula-
tion or in any other mode allowed by the Articles not less than seven days
before the meeting.

PROCEEDINGS AT GENERAIL MEETING

83. Five members entitled to vote and present in person shall be
a quorum for a General Meeting and no business shall be transacted at
iny General Meeting unless the quorum requisite be present at the com-
mencement of business,

90. If within half an hour after the time appointed for the holding
of a General Meeting a quorum be not present the meeting if convened
on the requisition of shareholders shall be dissolved and in every other
case shall stand adjourned to the same day in the next week at the same
lime and place or to such other day, time and place as the Directors may
by notice to the shareholders appoint. If at such adjourned meeting a
quorum be not present those members present shall be a quorum &and
may transact the business for which the meeting was called.

91.  No business shall be transacted at any adjourned meeting other
than the business which might have been transacted at the meeting from
which the adjournment took place.

92. (a) The Chairman (if any) of the Board of Directors shall, if
willing, preside as Chairman at every General Meeting, whether Ordinary
or Extraordinary, but if theré be no such Chairman, or in case of his
absence or refusal, the Vice-Chairman (if any} of 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 to be Chairman of the
meeting.

(b) If at any meeting a quorum of members shall be present,
end the Chair shall not be taken by the Chairman of the Board or by
the Vice-Chairman or by a Director at the expiration of fifteen minutes
from the time appointed for holding the meeting or if before the expira-
tion 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,
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93. No business shall be discussed at any General Meeting except
the election of a Chairman whilst the Chair is vacant.

94. The Chairman with the consent of any meetings at which a
quorum is present, may adjourn any meeting from time to time and froml
place to place in Bombay.

95. When a meeting is adjourned for 30 days or more, notice of the
adjournment of the business to be transacted at an adjourned meeting.
Save as aforesaid it shall not be necessary to give any notice of an
sdjournment of the business to be transacted at an adjourned meeting.

96. At any General Meeting, a resolution put to the vote of the
meeting shall unless a poll is demanded be decided on a show of hands.
A declaration by the Chairman that on a show of hands a resolution has
or has not been carried, or has or has not been carried either unanimously
or by a particular majority, and an entry to that effect in the books
containing the minutes of the proceedings of the 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.

97. Before or on the declaration of the result of the voting on any
resolution on a show of hands, a poll may be ordered to be taken by the
Chairman of the meeting of his own motion and shall be ordered to he
taken by him on a demand made in that behalf by at least five members
baving the right to vote on the resclution and present in person or by
proxy, or by any member or members present in person or by proxy
and having not less than one-tenth of the tctal voting power in respect
of the resolution or by any member or members present in person or by
proxy and holding shares in the Company. conferring a right to vote on
the resolution shares on which an aggregate sum has been paid up on
all the shares conferring that right. The demand for a poll may be
withdrawn at any time by the person or persons who make the demand.

98. A poll demanded on any gquestion (other than the election of the
Chairman or on a question of adjournment which shall be taken forth-
with) shall be taken at such place in Bombay and at such time not being
later than forty-eight hours from the time when the demand was made,
as the Chairman may direct. Subject to the provisions of the Act, the
Chairman of the meeting shall have power to regulate the manner in
which a poll shall be taken and the result of the poll shall be deemed
to be the decision of the meeting on the resolution on which the poll was
taken.

99. Where a poll is to be taken, the Chairman of the meeting shall
appoint two scrutineers to serutinise the votes given on the poll and to
veport thereon to him, The Chairman shall have power, at any time before
the result of the poll is declared to remove a scrutineer from ofiice and
to fill vacancies in the office of scrutineers arising from such removal
or from any other cause. Of the two scrutineers appointed under, thig
Article. onte 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.

160. The demand for a poll shall not prevent the continuance of a
mez=ting for the transaction of any business other than the question on
which the poll has been demanded.
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101. In the case of an equality of votes, whether on a show of hands
or on a poll, the Chairman of the meeting at which the show of hands
takes place, or at which the poll is demanded, shall be entitled to &
casting vote in addition to his own vate or votes to which he may be
entitled as a2 mnember.

102. At every Annual General Meeting of the Company there shall
be laid on the table the Directors’ Report and audited Statement of
Accounts, Auditors’ Report (if not already incorporated in the audited
Statement of Accounts), the Proxy Register with proxies and the Register
of Directors’ Holdings maintained under Section 307 of the Act. The
Auditors’ Beport shall be read before the Company in General Meeting
and shall be open to inspection by any member of the Company.

103. A copy of each of the following Resolutions (together with a
copy of the Statement of material facts annexed under Section 173 to
the notice of the meeting in which such Resolution has been passed) or
Agreements shall, within thirty days after the passing or making thereof
be printed or typewritten and duly certified under the signature of an
Officer of the Company and filed with the Registrar.

(2) special resolutions;

(b} resolutions which have been agreed to by all 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 ap-
pointment, re-appointment or the renewal of the appointment
or variations of the terms of appointment of a Managing
Director;

(d) resolutions or agreements which have heen 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 particular majority or
otherwise in some particular manner, and all resolutions or
agreements which effectively bind all the members of any
class of shareholders though not agreed to by all those
membérs;

{e) resolutions requiring the Company to be wound up volun-
tarily passed in pursuance of sub-section (1) of Section 484
of the Act;

(f) resolutions passed by a Company according consent to the
exercise by its Board of Direetors of any of the powers
under Clause (a), Clause (d) and Clause {e) of sub-section
(1) of Section 283 of the Act; and

(g) resolution passed by a Cormpany approving the appointment
of Sole Selling Agents under Section 294 of the Act.

A copy of every Resolution which has the effect of allering the Articles
of Association of the Company and a copy of every Agreement referred
to in the above items (¢} and {d) shall be embodied in and annexed
to every copy of the Afticles issued after the passing of the Resolution
or the making of the Agreement,

104. The Company shall cause Minutes of all proceedings of every
proceedings of every General Meeting to be kept in accordance with the
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provisions of Section 193 of the Act by making within thiity days of
the eonclusion of every such meeting concerned, entries thereof in Books
kept for that purpose with their pages consecutively numbered. Each
page of every such book shall be initialled -or signed and the last page
of the record of proceedings of each meeting in such books shall be dated
and signed by the Chairman of the same meeting within the aforesaid
period of 30 days or in the event of the death or inability of that Chair-
rnan within that period, by a Director 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.
Any such minutes kept as aforesaid shali be evidence of the proceedings
recorded therein. : ‘

105. The book containing the aforesaid minutes shall be kept ai the
Registered Office and be open during business hours to the inspection
of any member without charge subject to such reasonable restrictions
as the Company may by these Articles or in general meeting impose in
accordance with Section 196 of the Aci. Any member shall be entitled
io be furnished within seven days after he has made a request in that
behalf to the Company with a copy of the minutes on payment of 37
Paise for every one hundred words or fractional part thereof required
to be copied.

108. No report of the proceedings of any General Meeting of the
Company shall be circulated or advertised at the -expense of the
Company unless it includes the matters required by these Articles or
Sectiory 193 of the Act to be coniained in the Minutes of the proceedings
of such meeting.

VOTES OF MEMBERS

107. Subject to the provisions of the Act and these Articles, votes
may be given either personally or by an attorney or by proxy or in the
case of a body corporate also by a representative duly author1sed under
Section 187 of the Act and Article 11l '

108. (1) Subject to the provisions of the Act and these Articles upon
a show of hands every member entitied to vote and present in peyson
uincluding a body corporate present by a representative duly authorised
in accordance with the provisions of Section 187 of the Act and Article
i1l or by attorney or in the case of a body corporate by proxy shall have
.one vote, '

(2) Subject to the provisions of the Act and these Articles,
upon a poll every member entitled to vote and present in person (includ-
ing a body corporate present as aforesaid) or by attorney or by proxy
shall be entitled to vote and shall have the following rights:

(a) In respect of every equity share his voting right shall be
in the same proportion as the capital paid up on such
equity share bears to the total paid up equity capital of the
Company.

(b) In respect of every fully paid preference share his voting
right shall be equal to the voting right for a fully paid
equity share.

108. No member not personally preseni shall be entitled to vote on
a4 show of hands unless such member is present by attorney or unless
such member is a body corporate present by a representative duly
authorised under Section 187 of the Act or by a proxy in which case such
attorney or representative or proxy may vote on a chow of hands as if
he were a member of the Company.
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110. Any person entitled under the Transmission Article (Article 64
hereof) to fransfer any shares may vote at any General Meeting in
respect thereof as if he was the registered holder of sueh shares provided
that at least 48 hours before the time of meeting or adjourned meeting
as the case may be, at which he proposes to vote, he shall satisfy the
Directors of his right to transfer such shares unless the Directors shall
have previously admitted his right to vote at such meeting in respect
thereof.

111, Subject to the provisions of the Act no member shall be entitled
to be present or to vote at any General Meeting either personally or by
proxy or attorney or ke reckoned in a quorum whilst any call or other
sum shall be due and payable to the Company in respect of any of the
shares of such member.

112, On a poll taken at a meeting of the Company, a member entitled
to more than one vote, or his proxy, or other person entitled to vote
ior him, as the case may be, need not, if he voles, use all hie votes or
cast in the same way all the votes he uses.

113. Any member entitied to attend and vote at a meeting of the
Company shall be entitied to appeoint another person (whether a member
or rot) as his proxy to aftend and vofe instead of himself; but a proxy
so appointed shall not have any right to speak at the meeting,

114. Every proxy shall be appointed by an instrument in wriling
signed by the appointer or his attorney duly authorised in writing, or,
{f the appointer iz a body corporate, be under its seal or be signed by
an officer or an attorney duly authorised by it.

115. (1) The instroment appointing a proxy and the power of
sttorney or other authority, if any, under which it is signed or a
notarially certified copy thereof shall kbe deposited at the office of the
Cempany not less than forty-eight hours before the time for holding the
meeting at which the person named in the instrument proposes to vote
and in default the instrument of proxy shall not be treated as valid. No
instrument of proxy shall be valid after the expiration of twelve months
from the date of its execution except in the case of the adjournment of
any meeting first held previously to the expiration of such time. An
attorney shall not be entitled to vote unless the power of attorney or
other instrument appointing him or notarially certified copy thereof has
eithér been registered in the records of the Company at any time not
less than 48 hours tefore the time fcr holding the meeting at which the
attorney proposes to vote or is deposited at the office of the Company
not less than foriy-eight hours before the time fixed Idr such meeting
as aforesaid. Notwithstanding that a power ofl attorney or other authority
has been registered in the records of the Company, the Company may
by notice in writing addressed to the member or the attorney given at
least fourteen days before the meeting require him to produce the
original power of attorney cr authority and unless the same is thereon
deposited with the Company not less than forty-eight hours befdre the
time fixed for the meeting the attorney shall not be entitled to vote at
such meeting unless the Directors in their absolute discretion excuse
such non-preduction and deposit.

(2) Every member entitled to vote at a meeting of the
Company according to the ‘provisions of these Articles on any resolution
to be moved thereat shall be entitled during the period beginning
twentyfour hours before the time fixed for the commencement of the
meeting and ending with the conclusion of the meeting, to inspect the
prox'es lodged at any time during the business hours of the Company
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provided not less than three days’ notice in writing of the intention so
to inspection is given to the Company.

116. An instrument appointing a proxy shall be in the following form, II:;‘O':;-“
or shall contain words to the following effect :

HEM HOLDINGS AND TRADING LIMITED
I/We of
in the distriet of being

member/members of the above-named Company hereby appoint

of in the
district of of 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 Company to be held on

the day of

at any adjourned thereof.

Signed this day 19

117. If any such instrument of appointment be confined to the object Custody of the
s g . . fmstrument,
of appointing an attorney or proxy for voting at meeting of the Company
it shall remain permanently or for such time as the Directors may
determine, in the custody of the Company, if embracing other objects a
copy thereof, examined with the original, shall he delivered to the

Company to remain in the custody of the Company.

118. A vote given in accordance with the terms of an instrument of Validity of
proxy or a power of attorney shall be valid notwithstanding the previous E;t‘:"%“;’;"
death of the principal or revocation of the proxy or the power of attorney notwithstanding
as the case may be or of the power of attorney under which such proxy gt?th of member
was signed or the transfer of the share in respect of which that vote is -
given, provided that no intimation in writing of the death revoeation or

transfer shall have been received at the office before the meeting.

119. Subject to the provisions of the Act and these Articles, no Time for
objection shall be made to the validity of any vote except at the meeting  ohjections to
or poll at which such vote shall be tendered and every vote whether given
personally or by proxy or by any means. hereby authorised and not
disallowed at such meeting or poll shall be deemed valid for all purposed

of such meeting or poll whatsoever.

120. Subject to the provisions of the Act and these Articles, the (hyirmaen of
Chairman of any meeting shall be the sole judge of the validity of every any meetings to
vote tendered at such meeting, and subject as aforesaid the Chairman 3{" j;‘,?d-,’;;,"i‘;
present at the taking of a poll shall be the sole judge of the validity of any vote.

every vote tendered at such poll.
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DIRECTORS

121. Until otherwise determined by a General Meeting the number
of Directors shall not be less than three nor more than twelve.

122. The first Directors of the Company shall be:
{1) SHRI SHIVJI RAVJI SHAH
(2) SHRI MORARJI DAMJI VORA

(3) SMT. HEMLATA SHIVJI SHAH

123. Any Trust Deed for securing debentures or debenture stock may,
if 5o arranged, provide for the appointmemnt from time to time by the
trustees thereof or by the holders of the debentures or debenture stocks
of some person to be a Director of the Company and may empower such
trustees or holders of debentures or debenture stoek from time to time
to remove any Director so appeointed. The Director appointed under this
Article is herein referred to as the “Debenture Director” and the term
“Debenture Director” means the Director for the time being in office
under this Article. The Debenture Director shall not be bound to hold
any qualification shares and shall not be liable to retire by rotation or
subject to the provisions 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.

124. The Board of Directors of the Company may appoint an Alter-
nate Director to act for a Director (hereinafter called “the original
Director”) during his absence for a period of not less than three months
from the State of Maharashira and such appointment shall have effect
and such appointee, whilst he holds office as an Alternate Director shall
be entitled to notice of meetings of the Directors and to attend and vote

" thereat accordingly. An Alternate Director appointed under this Article

shall not hold office as such for a period longer than that premissible to
the original Director in whose place he has been appointed and shell
vacate office if and when the original Director returns to the State of
Maharashtra. If the term of office of the ariginal Director is determined
before he so returns to the State of Maharashtra, any provision in the
iAct or in these Articles for the automatic reappointment of retiring
Director in default of another appeintment shall apply to the original
Director and not the Alternate Director. -

125. Subject to the provisions of Sections 262 and 284(6) and other
applicable provisions (if any) of the Act any caspal vacancy occurring
in the Office of a Director whose period office is liable to determination
by retirement by rotation may be filled up by the Direciors at a meeting
of the Board. Any person so appointed shall hold office only upto which
ihe Director in whose place he is appointed would have held office, if
the vacaney had not occurred.

126. Subject to the provisions of Sections 260 and 284(6) and other
applicable provisions (if any) of the Act, the Directors shall have powers
at any time and from time to time to appoint a person as an Additional
Director. The Additional Director shall retire from office at the next
following Annual General Meeting, but shall be eligible for re-election.

127. (1) The remuneration of a Director for his services shall be
such a sum as may be fixed by the Directors not exceeding Rs. 260/-
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for each meeting of the Board attended by him. Each Director shall
be entitied to be paid his reasonable travelling expenses incurred by
him whilst employed in the business of the Company otherwise than for
attending meetings.

{2) If any Director, being willing, shall be called upon to per-
form extra services, or to make any special exertions in going or residing
out of Bombay or otherwise for any of the purposes of the Company,
the Company shall subject to the Ilimitation provided by the Act
remunerate such Director either by a fixed sum or by a percentage of
profits or otherwise as may be determined by the Directors and such
remuneration may be either in addition to or in substitution for his
remuneration above provided.

128. The continuing Directors may aci notwithstanding any vacancy
in their body; but so that subject to the provisions of the Aect if the
number falls below the minimum number above fixed notwithstanding
the absence of a quorum, the Directors may act for the purpess of
fi'ling up vacancies or for summoning a General Meeting of the Company
or in emergencies.

129. (1) Subject to the provisions of Section 233(2) of the Act the
office of a Director shall become vacant if;

(a) he is found to be of unsound mind by a Court of competent
jurisdiction; or

(b) he applied to be adjudicated an insclvent; or
(c) he is adjudged an ihsolvent; or

(d) he fails to pay calls made on him in respect of shares of
the Company held by him, whether alone, or jointly with
others within six months from the last date fixed for the
payment of the calls unless the Central Covernment has, by
notification in the Official Gazette, removed the disqualifi-
cation incurred by such failure; cr

any office or place of profit under the Company or any sub-
sidiary thereof is held by him im contravention of Section
314(1) of the Act; or

(e)

{f) he absents himsell from the three consecutive meetings of
the Board of Directors ar from all meetings of the Board of
Directors for a continuous period of three months, which-
ever is longer without obtaining leave of absence from the
Poard of Directors; or

he becomes disqualified by an Order of the Court under
Section 203 of the Act; or

he is removed in pursuance of Article 146 or Section 284 of
the Act; or

(h)

(i) he absents himself from three consecutive meetings of
on his account) or any firm in which he is a partner or any
private company of which he is a Director, accepts a luan,
or any guarantee or security for a loan, from the Company
in contravention of Article 136 or Section 295 of the Act; or

(j) he acts in contravention of Section 299 of the Act and by
* wvyirtue of such contravention shall have been deemed to have
vacated office; or
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(k) he is convicted by a Court of any offence involving moral
turpitude and sentenced in respect thereof to imprisonment
for not less than six months.

(2) Subject to the provisions of the Act a Director may resign
his office at any time by notice in writing addressed to the Company or
to the Board of Directors.

130. (1) Subject to the provisions of sub-clauses (2), (3), (L,
(5), and (6) of this Article and the restrictions imposed by Artiecle 137,
and the other Articles hereof and the Act and the observance and
fulfilment thereof, no Director shall be disqualified by his office from
contracting with the Company either as vendor, purchaser, agent, broker
or otherwise, nor shall any such contract, or any contract or arrange.
ment entered into by or on behalf of the Company in which any
Director shall be in any way interested, be avoided nor shall any Director
so contracting or being so interested be liable to account to the Company
for any profit realised by any such contract or arrangement by reascr
only of such Director holding that office, or of the fiduciary relatior
thereby established, but it is declared that the nature of his intere
must be disclosed by him as provided by sub-clauses (2), (8) and (4
hereof, except in the case referred to in sub-clause (5) hereof.

(2) Every Director who is in any way whether directly or in-
directly concerned or interested in a contract or arrangement or pro-
posed contract or arrangement entered into or to be entered into by on
cn behalf of the Company shall disclose the nature of his concern or
interest at a meeting of the Poard of Directors or as provided by sub-
clause (4) hereof.

(3) (a) In the casz of a proposed contract or arrangement, the
disclosure required to be made by/a Director under sub-clausz (2) above.
shall be made at the mesting of the Board at which the question of
entering into the contract of arrangement is first taken into considera-
tion, 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 becomes so concerned or interested.

{b) In the case of any other contract or arrangement, the
required disclosure shall be made at the first meeting of the Board held
after the Director hecomes concerned or interested in the contract or
arrangement,

(4) For the purpose of this Arvticle, a general notice 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 inte with
that body corporate or firm shall be deemed to be sufficient disclosure
of concern or interest in relation to any coniract or arrangement so
made. Any such general notice shall expire at the end of the financial
vear in which it is given but may be renewed for further periods of one
financial year at a time by a fresh notice given in the last month of the
financial vear in which it would have otherwise expired. The general
notice aforesaid and any renewal thereof shal be given at a meeting of
the Board of Directors or the Director concerned shal take reasonable
steps to secure that it is brought up and read at the first meeting of the
Board after it is given.

(5) Nothing in the sub-clauses (2), (3) and (4) shall apply to
any contract or arrangement entered into or to be entered into between
the Company and any other Company where any one of the Directors
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of the Company or two or more of them together holds or hold not more
than two per eent of the paid-up share capital in the othar company.

(8) An interested Director shall not take any part in the dis-
cussion of, or vote on, any contract or arrangement entered into, or to
be entéred into, by or an behalf of the Company, if he is in any way,
directly or indirectly, concerned or interested in the contract or ar-
rangement; nor shall his presence count for the purpose of forming a
guorum shall be void; FProvided that this prohibition shall not apply:

(i} to any contract of indemnity against any loss which the
Directors or any one or more of them may suffer by reason of becoming
or being sureties or a surety for the Company.

(ii} to any contract or arrangement entered into with a public
company or a private company which is a subsidiary of a public com-
pany in which the interest of the Directors consists solely in his being
a director of such company and the holder of not more than shares of
such member or value therein as is requisite to qualify him for appoint-
ment as a Director thereof, he having been nominated as such director
by the Company or in his being a membeyr holding not more than two
per cent of the paid-up share capital of such Company.

(iti} in case a notification is issued under sub-section (3) of
Section 300 of the Act to the extent specified in the notification.

131. (1) The Company shall keep one or more Registers in which
chall be entered separately particulars of all contracts or arrangements
to which Section 297 or Section 299 of the Act applies, including the
foilowing particulars to the extent they are spplicable in each case,
namely :

(a) the date of the contract or arrangement;
(b) the name 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 arrangement to which

sub-section (2) of Section 299 of the Act applies, the dafe

on which it was placed before the Board;

(e) the names of the DHrectors voting for and against the con-
tract or @rrangement and the names of those remaining
neutral.

(2) Particulars of every such contract or arrangement to which
Section 297 of the Act or, as the case may be, sub-section (2) of Section
289 of the Act applies, shall be entered in the relevant Register aforesaid.

{a) in the case of a contract or arrangement requiring the Boards
approval, 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 registered office of the
Company of the particulars of such other contract or ar-

. rangement or within thirty days of the date of such other
contract or arrangement, whichever .is later; '

Register of
contract in
which Directors
are interested.
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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.

{3) The Register aforesaid shall also specify, in relation to each
Director of the Company, the names of the firms and bodieg corporate
of which notice has been given by him under sub-section (3) of Section
289 of the Act.

(4) Nothing in the foregoing sub-clauses (1), (2) and -(3) shall
apply o any contract or arrangement for the sale, purchase or supply
of any goods, materials or services, if the value of such goods and
materials or the cost of such services does not exceed five thousand
Tupees in the aggregate in any year.

132. A Director or this Company may be, or become a Director of
any company promoted by this Coempany, or in which it may be inte-
rested as a vendor, member or otherwise, and subject to the provisipng
of the Act and these Articles, no such Director shall be accountable for
any benefit received as Director or member of such company.

133. A Director, Managing Director, Manager or Secretary of the
Company shall within twenty days of his appointment to relinquishment
of his office as Director, Managing Director, Manager or Secretary in
any other body corporate disclose to the Company the particulars relat-
ing to his office in the other body corporate which are required to be
specified under Section 303(1) of the Act, The Company shall enter the
aforesaid particulars in a Register kept for that purpose in conformity
with Section 303 of the Act.

134. A Director, or Manager shall give notice in writing to the
Company of his holding of shares and debentures of the Company or itg
subsidiary, together with such particularg as may be necessary t{o enable
the Company to comply with the provisions of Section 307. If such notice
be not given at a meeting of the Board, the Director, Managing Agent, or
Manager shall take all reasonable steps to secure that it is brought up
and read at the meeting of the Board next after it is given. The Company
shall enter particulars of a Director’s, or Manager’s holding of shares
and debentures as aforesaid in a Register kept for that purpose in
conformity with Section 307 of the Act.

135. (1) Except with the previous consent of the Company ac-
corded by a special resclution :

(2) no Director of the Company shall hold any office or place
of profit, and

(b) no partner or relative of such a Director, ne firm in which
such a Director or relative is a partner, no private company of which
such a director is a director or member, and no director or manager of
such a private company shall hold any office or place of profit carrying
a total monthly remuneration of five hundred rupees or more, except
that of managing director, manager, legal or fechnical adviser, banker
or trustees for the holders of deBentures of the Company :

(i) under the Company; or

(i) under any subsidiary of the Company, unless the remune-
ration received from such subsidiary in respect of such
office or place of profit is paid over to the Company or its
holding company;
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: Provided that where a relative of a Director or a firm in which
‘such a relative is a partner, is appointed to an office or place of profit
under the Company or a subsidiary thereof without the knowledge of
the Director, the consent of the Company may be obtained within three
months from the date of the appointment; and if such consent is not
obtained within that period or is refused, the relative or the firm shall
be deemed to have vacated his or its office or place on and from the date
of expiry of that period and shall be liable to refund to the Company
any remuneration drawn by him or it for the perfiod immediately
preceding that date.

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

(2) Nothing in sub-clause (1) shall apply where a relative of
a firm in which such relative is a partner holds any office or place ibf
profit under the Cotnpany or a subsidiary thereof having been appointed
to such office or place before such director becomes a Director of the
Company.

(3) If any office or place of prafit under the Company or a
subsidiary thereof is held in contravention of the provisions of sub-
clause (1), the director concerned shall be deemed to have vacated his
office as Director with effect from the first day on which the contraven-
tion occurs; and shall also be liable to refund to the Company any
remuneration received, or the monetary equivalent of any perquisites or
advantage enjoyed by him, in respect of such office or place of profit.

(4) Every individual, firm, private company or other body
eorporate proposed to be appointed to any office or place of profit to
which this Article applies shall, before or at the time of such appoint-
ment, declare in writing whether he or it is or is not connected with a
director of the Company in any of the ways referred to il sub-clause (1).

136. 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 thes
Act.

137. (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 partner in such a
firm or a private company 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 under-
writing the subscription of any shares in, or debentures of the Company.

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

(a) the purchase of goods and materials from the Company or
the sale of goods and materials to the Company, by hny
Director, relative, firm, partner or private company ag afore-
said for cash at prevailing market prices; or

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

Provided that such contract or contracts do not relate to goods
and materials the value of which, or services the cost of which, exceeds
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-
clauses (1) and (2), a Director, relative, firm, partner or private company
as aforesaid may, in circumstances of urgent necessity, entéer, without
obtaining the consent of the Board, into any contract with the Company
for the sale, purchase or supply of any goods, materials or services ever
if the value of such goods or cost of such services exceeds five 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 obtained
at a meeting within three months of the date on which the contract was
entered into.

(4) Every consent of the Board required under the clause shall
be accorded by a Resolution passed at a meeting of the Board and npt
otherwise, and the consent of the Board required under sub-clause (1)
above shall not be deemed to have been given within the meaning of
that sub-clause unless the consent is accorded before the contract is
entered into or within three months of the date on which it was entered
into.

(5) If consent is not accorded to any contract under this clause,
anything done in pursuance of the coniract shall be voidable at the
option of the Board.

(6) The Directors, so contracting or being so interested shall
not be liable to the Company for any profit realised by any such contract
ot the fiduciary relationship hereby established.

RETIREMENT AND ROTATION OF DIRECTORS

138. (1) Not less than twao-thirds of the total number of Directors
of the Company shall he persons whose period of office is liable tb
determination by retirement of Directors by rotation and save as other-
wise expressly provided in the Act and these Articles be appointed by
the Company in General Meeting.

(2) The remaining Directors shall he appointed in - accordance
with the provisions of these Articles.

139. At the Annual General Meeting in each year one-third 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, the number nearest to one-
ihird shall retire from office.

140. Subject to the provisions of the Act and these Articles the
Directors to retire by rotation under the foregoing (Article at every
Annual General Meeting shall be those who have been longest in office
gince their last appointment, but as between persons who became ,
Directors on the same day, those who are to retire shall, in default of
and subject to any agreement among themselves, be determined by lot.
Subjeet to the provisions of the Act, a retiring Director shall retain office
until the dissolution of the meeting at which his re-appointment is
decided or his successor is appointed.
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141. Subject to the provisions of the Act and these Articles, the
retiring Director shall be eligible for re-appointment.

142. Subject to the provisions 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.

143. (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 meet-
ing shall stand adjourned till the same day in the next week, £t the
same time and place, or if that day is a public holiday til} the | nexf
succeeding day which is not a public holiday at the same time and place.

(2) If at the adjourned meeting also, the place of the retiring
Director is not filled up and that meeting also has not expressly resolved
not to 811 the vacancy, the retiring Director shall be deemed to have
been re-appointed at the adjourned meeting, unless:

(a) at the meeting or at the previous meeting a resclution for
the reappointment 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
unwillingness to be so reappointed;

(¢) he is not qualified or is disqualified for appointment;

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

(3) Article 148 or sub-section (3) of Section Z80 of the Act ig
applicable to the case .

144, (1) 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 director at any general meeting, if he or some member
intending to propose him has at least fourteen clear days before the meet-
ing, left at the office of the Company 2 notice in writing under his hand
signifying his candidature for the office of Director or the intention of
such member to propose him as a candidate for that office, as the case
may be.

(2) Every person (other than a person who has left at the office
of the Company a notice under Section 257 signifying his candidature for
the office of a Director) proposed as candidate for the affice of a Director
shall sign and file with the Company, his consent in writing to act as a
director, if appointed.

(3) A person other than a Director re-appointed after retirement
by rotation shall not act as a Director of the Company unless he has
within thirty days of his appointment signed and filed with the Registrar
his consen in writing to act as such Director.

145. At a General Meeting of the Company, a motion shall not be
made for the appointment of two or more persons as Directors of the
Company by a single resolution unless a resolufion that it shall be sb
made has first been agreed to by the meeting without any vote being
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given against it. A resolution moved in contravention of this Article
shall be void whether or not objection was taken at the tima of its being
so moved; Provided that where a resolution so moved is passed no
provision for the automatic re-appointment of retiring Directors by virtue
of these Articles or the Act in default another appointment shall apply.

REMOVAL OF DIRECTORS

146. (1) The Company may (subject to the provisions of Section 284
and other applicable provisions of the Act and these Articizs) remove
any Director before the expiry of his period of office.

{2) Special notice as provided by Article 8§ or Section 190 of
the Act shall be given of any resolution 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 ig
the Director concerned and the Director (whether or not he is a member
of the Company) shall be entitled to be heard on the resolution at the
meeting,

(4) Where notice is given of a resolution to temove a Director
under this Article and the Director concerned makes with respect thereto
representations in writing to the Company (not exceeding a reasonable
Yength) and requests their notification to members of the Company, the
Company shall, unless the representations are received by it too late for
it to do so (a) in the notice of the resolution given to members of the
Company state the fact of the represeniations having been made, and
{b} send a copy of the representations to every member of the Company,
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
representations shall be read out at the meeting; Provided that copies of
the representations need not be sent or read out at the meeting if no
the application either of the Company or of any other person who eclaims
to be aggrieved the Court is satisfied that the rights conferred by this
sub-clause are being abused to secure needless publicity for defamatory
matter.

(5) A vacancy created by the removal of a Director under this
Article may, if he had been appointed by the Company in General Meet-
ing or by the Board in pursuance of Article 124 or Section 262
of the Act be filled by the appointment of another Director 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) hereof. A
Director so appointed shall hold office until the date up to which his
predecessor would have held office if he had not been removed as
aforesaid.

(6) If the vacancy is not filled under Sub-clause (5), it may be
filled as a casual vacancy in accordance with the provisions, in so far as
they are applicable, of Article 124 or Section 262 of the Act, and all the
provisions of that Section shall apply accordingly.

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

(8) Nothing contained in this Article shall be taken :—

(a) as depriving a person removed thereunder of any com-
pensation or damages payable to him in respect of the



33

termination of his appointment as Director or of any
appointment terminating with that as Direcfor or

{b) as derogating from any power to remove a Director which
may exist from this Article. .

INCREASE OR REDUCTION IN THE NUMBER OF DIRECTORS AND
ALTERATION IN THEIR QUALIFICATION

147. Subject to the provisions of the Act and these Articles, the
Company may by Ordinary Resolution from time to time increase or
reduce the number of Directors and alter their qualification; Provided
that any increase in the number of Directors except an increase which
is within the permissible maximum of 12 under the Articles in force shall
not have any effect unless approved by the Central Government and
shall become void if and so far as it is disapproved by that Government.

PROCEEDINGS OF BOARD OF DIRECTORS

148. The Directors may meet together as a Roard for the dispatch
of businesg from time to time and shall so meet at least once in every
three calendar months. The provisions of this Article jshall not be
deemed to be contravened merely by reason of the fact that a meeting
of the Board which had been called in compliance with the terms herein
mentioned could not be held for want of a quorum.

149. A Director may at any time convene a meeting of the Directors.
Notice of every meeting of the Directors of the Company shall be given
in writing to every Director for the time being in India and at his usual
eddress in India every other Director. . :

150. Subject to the provisions of Section 287 and other applicable
provisions (if any) of the Act, the quorum for a meeting of the Board
of Directors shall be one-third of the total strength of the Board of
Directors {excluding Directors, if any, whose places may be vacant at
the time and any fraction contained in that one-third being rounded off
as one) or two Directors, whichever is higher; Provided that where at
any time the number of interested Directors exceeds or i3 equal to two-
thirds of the total strength, the number of the remaining Directors, that
is 1o say, the number of Directors who are not interested and 'are pre-
sent at the meeting, not being less than two shall be the quorum during
such time. A meeting of the Directors for the time being at which =
quorum is present shall be competent to exercise all or any of the
authorities, powers and discretion 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.

151. T a meeting of the Board cannot be held for want of guorum,
then the meeting shall stand adjourned to such day, time and place as
the Director or Directors present at the meeting may fix.

152. (1) The Directors may elect a Chairman of their meetings and
may determine the period for which he is to hold office.

(2) The Directors may appoint a Vice-Chairman of the Board
of Directors to preside at meetings of the Directors at which the Chair-
man shall not be present.

153. All meetings of the Directors shall be presided over by the
Chairman, if present, but if at any meeting of the Directors the Chuir-
man be not present af the time appointed for holding the same, the Vice-
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Chairman, if present shall preside and if he be not present at such time
then and in that case the Directors shall choose one of the Directors then
present io preside at the meeting.

154. Questions arising at any meeting shail be decided by a majority
of votes, and in case of an equality of votes the Chairman of the meet-
ing shall have a second or casting vote.

155. Subject to the provisions of Section 292 of the Act and Article
163, the Directors may delegate any of their powers to Committees con-
sisting of such member or members of their body as they think fit and
they may from time to time revoke and discharge any such Commitiee,
either wholly or in part, and either as to persons or purposes but every
committee so formed shall, in the exercise of the powers so delegated
conform to any regulations that may from time to time be incwrred on
it by the Directors. All acts done by any such Committee in conformity
with such regulations and in fulfilment of the purposes of their appoint-
ment but otherwise, shall have the 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 appointed by the Board in terms
of these Articles, and may pay the same,

158. The meetings and proceedings of any such Committee consisting
of two or more members shall be governed by the provisions herein
contained for regulating the meetings and proceedings of the Directors,
so far as the same are applicable thereto and are not superseded by any
regulations made by the Directors under the last preceding Article.

157. (1) A resolution passed by circular, without a meeting of the
Board or a Committee of the Board appointed under Article 158 shiall
subject to the provisions of sub-clause 2 hereof and the Act be ag valid
and effectual as a resolution duly passed at a meeting of the Directors
or of a Committee duly called and held.

(2) A resolution shall be deemed to have been duly passed by
the Board or by a Committee thereof by circulation, if the resolution
has been circulated in draft together with the necessary papers, if any,
to all the Directors or to all the members of the Committee then in India
(not being less in number than the quorum for a meeting of the Board
of Committee as the case may be), and to all other Directors or members
of the Committee at their usual address in India and has been approved
by such of the Direciors or members of the Committee as are then in
India or by a majority of such of them as are entitled to vote on the
resolution.

(3) Subject to the provisions of the Act a statement signed by
a Director or officer of the Company or other person authorised in that
behalf by the Directors certifying the absence from India of any Director
shall for the purpose of this Article be conclusive,

158. Sukject to the provisions of the Act and these Articles, all acts
done by any meeting of the Directors or by a Committee of Directors
or by any person acting as a Director shall, notwithstanding that it shall
afterwards be discovered that there was some defect in the appoint-
ment of such Directors or person acting as aforesaid, or that they or any
of them were or wag disqualified be as valid ag if every such person,
had been duly appointed and was qualified to be a Director.
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158.  The Company shall cause Minutes of the meetings of the Board
of Directors and of Committees of the Board to be duly entered in a book
or books provided for the purpose in accordance with the relevant pro-
visions of Section 193 of the Act. The Minutes shall contain a fair and
correct summary of the proceedings at the meeting including the
following :—

(i) the names of the Directors present at the meetings of the
Board of Directors or of any Committee of the Board.

(ii) all orders made by the Board of Directors or Committee of
the Board and all appointments of officers and committeey of
Directors;

(iii) all resolutions and prog:e‘edings of meetings of the Board of
Directors and the Committees of the Board;

{iv} in the case of each resolution passed at a meeting of the
Board of Directors or Committee of the Board, the names of
the Directors, if any, dissentipg from or not concurring in
the resolution.

160.  All such minutes shall be signed by the Chairman of the meeting
as recorded, or by the person who shall preside as Chairman at the
next succeeding meeting and all minutes purported to be so signed
shall for the purposes whatsoever be prima facie evidence of the actual
passing of the resolutions recorded, and the actyal and regular transaction
or occurrence of the proceedings so recorded and of the regularity of the
meeting at which the same shall appear to have taken place,

POWERS OF THE DIRECTORS

161. (1) Subject to the provisions of the Act and these Articles the
Board of Directors of the Company shall be entitled to exercise all such
powers, and to do all such acts and things, as the Company is authorised
to exercise and do; Provided that the Board shall not exercise
any power or do any act or thing which js directed or require, whether,
by the Act or any other Act or by the Memorandum or these Articles or
otherwise, to be exercised or done by the Company in General Meeting;
Provided further that in exercising any such power or doing any suclt
act or thing the Board shall be subject to the provigions contained in,
that behalf in the Act or in the Memorandum or in thege Articles or in,
any regulations not inconsistent therewith duly made thereunder includ-
ing regulations made by the Company in General Meeting.

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

162. The Board of Directors shall not except with the consent of the
Company in General Meeting.

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

(b} remit, or give time for the repayment of, any debt due by
a Director;

{c) invest otherwise than in trust Securities, the amount of
compensation received by the Company in respect of the
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compulsory acquisition after 1st April 1956 of any such under-
taking as is referred to in sub-clause (a) above, or of any
premises or properties used for any such undertaking and
without which it can not be carried on or can be carried
on only with difficulty or only after a considerable time;

(d) borrow moneys in excess of the limits provided in Article 71;

{e) contribute, to charitable and other funds not directly relat-
ing to the business of the Company or the wlfare of its
employees, any amounts the aggregate of which will, in any
financial year, exceed fifty thousand rupees or five cent of
its average net profits as determined in accordance with the
Act during the three financial years, immediately preced-
ing, whichever is greater.

Certain powers 163. (1) Without derogating from the powers vested in the Board of
[t,(: l}f,e“;,‘f:;;;ed Directors under these Articles the Board shall exercise he following
culy at powers on behalf of the Company and they shall do so only by means
mecting. nf resolutions passed at meetings of the Board .—

{a) The power to make callg on shareholders in respect of money
unpaid on their shares;

(b) The power to issue debentures;
(c) The power to borrow moneys otherwise than on debentures:
(d) The power to invest the funds of the Company;

(e) The power to make loans.

Provided that the Board may by resolution passed at a meet-
ing delegate to any Committee of Directors or the Managing Directors
or the Manager or any other principal officer of the Company or to a
principal officer of any of its branch offices, the powers specified in (c),
(d) and (e) of the sub-clause to 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 specify the total amount outstanding at any one time
up to which moneys may be borrowed by the delegates. Provided how-
ever, that where the Company has an arrangement with its Bankers for
the borrowings of moneys by way of overdraft, cash credit or otherwise
the actual day to day operation of the overdraft, cash credit or other
accounts by means of which the arrangement so made is availed of shall
not require the sanction of the Board.

(3) Every resolution delegating the power referred to in sub-
clause (1) (d) shall specify the total amount upto which the funds may
be invested and the nature of the investments which may be made by

the delegates.

(4) Every resolution delegating the power referred to in sub-
clause (1) {e) shall specify the total amount upto which loans may be
made by the delegates, the purpose for which the loans may be made and
the maximum amount of loans which may be made for each such purpose

in individual cases.

(5) Nothing in this Article contained shall be deemed to affect
the right of the Company in General Meeting to impose restrictions and
conditions on the exercise by the Board of any of the powers referred
to in (a), (b), (d) and (e) of clause 1 above.
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164. Without prejudice to the powers conferred by Articles 71 and
161 and so as not in any way te limit or restrict these powers, and with-
out prejudice to the other powers conferred by these Articles, but sub-
ject to the restrictions contained in the last preceding two Articles,
it is hereby declared that the Directors shall have the following powers,
- that is to say power :—

1

(2)

3)

4)

(5)

(6)

M

To pay and charge to the capital account to the Company
any commission or interest lawfully payable thereout under
the provisions of Sections 76 and 208 of the Act and Articles
24 and 173.

Subject to the provisions of the Act and these Articles to
purchase or otherwise acquire for the Company any shares,
securities or other property rights or privileges which the
Company is authorised to acquire at such price and generally
on such terms and conditions as they think fit.

At their discretion and subject to the provisions of the Act,
to pay for any property or rights acquired by or services
rendered to the Company, either wholly or partially in cash.
or in shares, bonds. debentures, debenture-stock, or other
securities of the Company, and any such shares may be issued
either a fully paid up or with such amount credited as paid
up thereon as may be agreed upon; and any such bonds,
debentures, debenture-stack or other securities may be either
specifically charged upon all or any part of the properties the
Company and its uncalled capital or not so charged.

To insure and keep insured against loss or damage by fire
or othewrise for such period and to such extent as they may
think proper all or any part of the buildings, machinery,
goods, stores produce and other moveable property of the
Company either separately or conjointly; also to insure all
or any portion of the goods produce machinery and other
articles imported and exported by the Company and to sell
assign, surrender or discontinue any policies of assurance
effected in pursuance of this power.

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

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

To attach to any shares to be issued as the consideration or
part of the consideration for any contract with or property
acquired by the Company, or in payment for services rende-
red to the Company, such conditions as to the transfer thereof
as they think fit,

(8) To accept from any member on such terms and conditions as

shall be agreed a surrender of his shares or stock or any part -

thereof, 50 far as may be permissible by law.

(9) To appoint any pei'son or persons (whether incorporated or

not) to accept and hold in trust for the Company any pro-
perty belonging to the Company or in which it is interested,

Certain
powers of
the Board.
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or for any other purposes and to execute and do all such
deeds and things as may be requisite in relation o any such
trust and to provide for the remuneration of such trustee
or trusiees.

To institute, conduct, defend, compound or abandon any
legal proceedings by or against the Company or its officers,
or otherwise concerning the affairs of the Company, and also
to compound and allow time for payment or satisfaction of

any debts due, or of any claim or demands by or against the
Company,

To refer any claim or demand by or against the Company
or any differences to arbitration and observe and perform
any awards made thereon,

To act on behalf of the Company in all matters reiating to
bankrupts, and insolvents.

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

To determine from time to time who shall be entitled to
sign on the Company's behalf, bills, notes, receipts, accept-
ances, endorsements, cheques, dividend warrants, releases,
contracts and documents and to give the necessary authority
for such purposes.

Subject to the provisions of the Act and these Articles tb
invest and deal with anv moneys of the Company not im-~
mediately required for the purposes thereof; upon such
seeurity (not being shares of this Company) or without secu-
rity and in such manner as they may think fit, and from
time to time to vary or realise such investments, provided
that save as permitted by Section 49 of the Act, all invest-
ments shall be made and held in the Company’s own name.

To execute in the name and on behalf of the Company in
tavour of any Director or other person who may incur or be
about to incur any personal liability whether as principal or
as surety for the benefit of the Company such mortgages of
the Company’s property (present and future} as they think
fit, and any such mortgage may confain a power of sale and
such other powers, covenants, provisions and agreements as
shall be agreed on.

To give to any Director, officer or other person employed by
the Company an interest in any particular business or tran-
saction either by way of commission on the gross expediture
thereon or otherwise or a share in the general profits of the
Company and such interest, commission of share of profits
shall he treated as a part of the working expenses of the
Company. '

{2) To provide for the welfare of employees or ex-employees
of the Company or its predecessors in business and the
wives, widows and families or the dependents or can-
nections of such persons by building or contributing to
the building of houses dwelling or quarters or by grants
of money pensions, gratuities, allowances, bonuses, profit
sharing bonuses or benefit or any other payments or by
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creating and from time to time subscribing or contribut-
ing to provident and other association, instituilons,
funds, profit sharing or other schemes or trusts and by
providing or subscribing or contributing towards places
of instructions and recreation hospitals and dispensaries,
medical and other attendances and any ‘other form of
assistance welfare or relief as the Directors shall think
fit,

(b) To subscribe or contribute or otherwise to assist or to
guarantee money to charitable, benevolent, religious
scientific, national, public, political or any other institu-
tions, objects or purposes, or for any exhibition.

Before recommending any dividend to set aside out of the
profits of the Company such sums as they may think proper
for depreciation, or to a Depreciation Fuynd, General Reserve
a Reserve Fund, Sinking Fund, Insurance Fund or any
special or other fund or funds or account or accounts to meet
contingencies, or to repay redeemable Preference shares,
debentures or debenture-stock and for special dividends, and
for equalising dividends, and for repairing improving, ex-
tending and maintaining any part of the propperty of the Com-
pany and/or for such other purposes (including the purposes
referred to in the last two preceding sub-clause) as the Direc-
tors may, in their absolute discretion think conducive
to the interests of the Company, and to invest the
several sums so set aside or so much thereof as require 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 expend all or any part thereof for
the benefit of the Company, in such manner and for such pur-
poses as the Directors (subject to such restrictions as afore-
said) in their absolute discretion think conducive to
the interests of any Company notw1thstandmg that the
matters to which the Directors 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 Reserve Fund into such special funds
as the Directors may think fit, and to employ the assets con-
stituting all or any of above funds or accounts, including the
Depreciation Fund, in the businesss of the Company
or the purchase or repayment of redeemable Perference
Shares, debentures or debenture-stock and that without being
bound to keep the same separate from the other assets, and
without being bound to pay or allow interests on the same,
with power however to the Directors at their discretion to pay
or allow 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, officers, clerks, agents and employees
for permanent, temporary or special services as they may
from time to time think fit, and fo determine their powers
and duties, and fix their salaries or emoluments and require
security in such instances and to such amounts as they may
think fit. And also without prejudice as aforesaid, from time
fo time to provide for the management and transaction of the
affairs of the Company in any specified locality in India in
such manner as they think fit and the provisions contained

’
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in Sub-Clauses 22, 23, 24 and 25 following shall be without
prejudice to the general powers conferred by this sub-clause.

To comply with the requirements of any local law which in
their opinion it shall in the interests of the Company be
necessary or expedient fo comply with.

From time to time and at any time to establish any Locul
Board for managing any of the affairs of the Company in any
specified locality in India or elsewhere and to appoint any
persohs ta be members of such Local Board, or any managers
or agents, and fix their remuneration.

Subject to the provisions of Section 292 of the Act and
Article 168 from time to time, and at any time to delegate to
any such Local Board, or any member or members thereof or
any managers or agents so appointed any of the powers,
authorities and discretions for the time benig 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 22 of
this Article may be made on such ferms, and subject to such
conditions as the Board of Directors may think fit and the
Board of Directors may at any time remove any person so
appointed and may annul or vary any such delegation.

At any time and from time o time by Power of Attorney
to appoint any persons or persons to be the Attorney or At-
torneys of the Company, for such pnrpose and with such
powers, authorities and discretions (not exceeding those
vested in or exercisable by the PBoard of Directors under
these presents and excluding the powers which may be
exercised only by the Board of Directors under the Act or
these Articles) and for such period and subject to such condi-
tions as the Beard of Directors may from time io time think
fit; and any such appointment may (if the Board of Directors
think fit) be made in favour of the members or any of the
members of any Local Board, established as aforesaid or in
favour of any company, or the members, directors, nominees
or managers of any company or firm or otherwise in favour
of any fluctuating body of persons whether nominated directly
or indirectly 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 Attorneyvs as
aforesaid to sub-delegate all or any of the powers, authorities
and discretions for the time being vested in them.

Generally subject to the provisions of the Aect and these
Articles to delegate the powers, authorities and discretions
vested in the Directors to any person, firm, company, or
fluctuating body of persons as aforesaid.

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, io enter into all such
negotiations and contracts and rescind and vary all such con-
tracts and execute and do all such acts, deeds and things
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in the name and on behalf of the Company as they may con-
sider expedient for or in relation to any of the matters afore-
said or otherwise for the purposes of the Company.

MANAGING DIRECTOR

165. Subject to the provisions of Sections 267, 268, 269, 310, 311, 316
and 317 and other applicable provisions of the Act and of these Articles
the Directors may from time to time appoint one or more of their body
to be a Managing Director or Managing Directors (in which expression
shall be included a joint Managing Director) of the Company for such
term not exceeding five years at a time as they may think fit and may
from time to time (subject to the provisions of any contract between him
or them and the Company) remove or dismiss him or them from office
and appoint another or others in his or their place or places.

166. Subject to the provisions of the Act and of these Articles a
Managing Director shall not, while he confinues to hold that office, be
subject to retirement by rotation under Article 139 and he shall not be
taken into account in determining the rotation of retirement of Directors
but he shall subject to the provisions of any contract between him and
the Company be subject to the same provisions as to resignation and
removal as the other Directors of the Company and he shall ipso facts
and immediately cease to be a Managing Director if he ceases to hold
the office of Director from any cause. Provided that if at any time the
number of Directors (including Managing Director) as are not subject to
retirement by rotation shall exceed one-third of the total number of the
Directors for the time being then such Managing Director or Managing
Directors as the Directors shall from time to time select shall be liable to
retirement by rotation in accordance with Article 139 to the intent
that the Directors not liable to retirement by rotation shall not exceed
one-third of the total number of Directors for the time being.

167. The remuneration of a Managing Director (subject to Seetion 309
and other applicable provisions of the Act and of these Articles and of
sny contract between him and the Company) shall from time to time be
fixed by the Directors and may be by way of fixed salary or commission
on profits of the Company, or by participation in any sueh profits or by
any, or all of those modes. Save as aforesaid a Managing Director shall
not receive or be paid any commission on sales or purchases made by or
on behalf of the Company.

163. Subject to the supervisions and control of the Board of Directors
the day-to-day management of the Company shall be in the hands of the
Managing Director. The Directors may from time to time entrust to and
confer upon a Managing Director for the time being subject to the pro-
vision of Article 163 and these Articles and the Act such of the powers
exercisable under thess presents by the Directors as they may think fit
and may confer such powers of such time, and to be exerciged flor such
objects and purposes, and upon such terms and conditions and with such
restrictions as they thing expedient, and they may subject to the provi-
sions of the Act and these Articles ¢onfer such powers either collaterally
with or to the exclusion of any in substitution for all or any of the powers
of the Directors in that behalf, and may from time to time revoke with-
draw, alter or vary all or any of such powers. ’

REGISTERS, BOOKS AND DOCUMENTS

169. (1) The Company shall maintain Registers, Books and
Documents as required by the Act.
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(2) The said Registers, Books and Documents shall be main-
tained in conformity with the applicable provisions of the Act and shall
be kept open for inspection by such persons as may be entitled theretce
respectively under the Act on such days and during such business hours
as may, in that behalf be determined in accordance with the provisipns
of the Act, or these Articles and extracts shall be supplied to the persons
entitled thereto in accordance with the provisions of the Act or these

“Articles.

(3) The Company may keep a foreign Register of Members in
with Sections 157 and 158 of the Act. Subject to the provisions of
Sections 157 and 158 the Directors may from time to time make such
provisions as they may think fit in respect of the keeping of such Branch
Register of Members and/or Debenture-holders.

THE SEAL

170. 'The Directors shall provide a Seal for the purposes of the
Company, and shall have power from time to time to destroy the same
and substitute a seal in lieu thereof, and the Directors shall provide for
the safe custody of the Seal for the time being, and the seal shall never
be used except by or under the authority of the Directors or a Committee
of Directors previously given.

171. Every deed or other instrument to which the Seal of the
Company is required to be affixed, shall unless the same as executed by
a duly constituted attorney of the Company, be signed by one Director
at least provided nevertheless that Certificates of debentures may be
signed hy one Director only or by an Attorney of the Company duly:
authorised in this behalf and Certificate of shares shall be signed ag
provided by Article 25.

172. The Company may exercise the power conferred by Sectin 50
the Act and such powers shall accordingly be vested in the Directors,

INTEREST OUT OF CAPITAL

173. Where any shares are issued for the purpose of raising meney
to defray the expenses of the construction or any works or buildings or'
the provisions of any plant, which cannot be made profitable for a
lengthened period, the Company may pay interest on so much of that
share capital, as is for the time being paid up, for the period, 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 or building or the provision of plant.

DIVIDENDS

174. 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
arnong the members in proportion to the amount of capital paid up on
the shares held by them respectively. Provided always that (subject as
aforesaid) any Capital paid up a share during the period in respect of
which a dividend is declared shall unless the Directors otherwise determine
only entitle the holder of such share to an apportioned amount of sucH
dividend as from the date of such payment.

175. Where capital is paid up in advance of calls upon the footing
that the same shall carry interest, such capital shall not, whilst carrying
mterest, confer a right o participae in profits,
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176. The Company may pay dividends in proportion to the amount
paid up or credited as paid up on each share, where a large amount is
paid up or credited as paid up on some shares than on others.

177. The Company in General Meeting may subject to Section 205
of the Act 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 respect thereof shall be posted
within forty--two days from the date of the declaration to the shareholders
entitled to the payment of the same,

178. No larger dividend shall be declared than is recommended by
the Directors but the Company in General Meeting may declare a smaller
dividend. No dividend shall be payable except out of the profit of the
vear or any ather undistributed profits or otherwise than in accordance
with the provisions of Sections 205, 206 and 207 of the Act and no dividend
shall carry interest as against the Company. The declaration of the
Directors as to the amount of the net profits of the Company shall be
conclusive.

179. Subject to the provisions of the Act, the Directors may from time
to time, pay to the members such interim dividends as in their judgement
the position of the Company justifies.

180.. 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 64 hereof, entitled to become a member or which any
verson under that Article is entitled to transfer until such person shall
become a member in respect of such shares or shall duly transfer the
same.,

181. Subject to the provisions of the Act no member shall be entitled
to receive payment of any interest or dividend in respect of his share
or shares, whilst any money may be due or owing from him to the Com-
pany in respect of such share or shares or otherwise howsoever either
alone or jointly with any other person or persons; and the Directors may
deduct from the interest or dividend payable to any member all sums of
money so due from him to the Company,

3z, A transfer of shares shall not pass the right to any dividend
declared thereon before the registration of the transfer.

183. Unless otherwise directed any dividend may be paid by cheque
or warrant sent through post to the registered addregs of the member or
person entitled, to in case of joint holders to that one of them first named
in the register in respect of the joint holding. Every such cheque shall
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 warrant
lost 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 fraudulent or improper recovery thereof by any other means.

'184. No unclaimed dividend shall be forfeited by the Board and the
Company shall eomply with the provisions of Section 205(A) of the Act
in respect of such dividend.

185. Any General Meeting declaring a dividend may make a call on
the members for such amount as the meeting fixes, but so that the call
on such member shall not exceed the dividend payable to him and so
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that the cail be made payable at the same time as the dividend, and the
dividend, may, if so arranged between the Company and the members,
be set of against the calls,

CAPITALISATION AND CAPITAL APPRECIATION AND RESERVE

186. (1) Any general meeting may resolve that any amounts standing
to the credit of the share premium account or the Capital Redemption
Reserve Account or any moneys, investments or other assets forming part
of the undivided profits (including profits or surplus moneyg arising from
the appreciation in value of any capital assets of the Company) standing
to the credit of the Reserve, General Reserve, or any Reserve Fund or
any other Fund of the Company or in the hands of the Company available
for dividend be capitalised :

(a) by the issue and distribution as fully paid up of shares,
debentures, debenture stock, bonds or other obligations of the
Company, or

{b) by crediting shares of the Company which may have been
issued and are not fully and up, with the whole or any part
of the sum remaining unpaid thereon.

Provided that any amounts standing to the credit of the share
premium account or the Capital Redemption Reserve Account shall he
applied only in crediting the payment of capital on shares of the Com-
pany to be issued to members (as herein provided) as fully paid bonus
shares.

(2) Such issuve and distribution under (1) (2) above and such
apply such portion of the profits to Reserve, General Reserve, or Reserve
made to, among and in favour of the members or any class of them or
any of them entitled thereto and in accodrance with their respective
rights and interesis and in proportion to the amount of capital paid up
on the shares held by them respectively in respect of which such distris
bution under (1) {a) or pavment under (1) (a) above shall be made on
the footing that such members become entitled thereto as capital.

(3) The Directors shall give effect to any such resolution and
apply such portion of the profits to Reserve, General Reserve or Reserve
Fund or any other Fund or account as aforesaid as may be required for
the purpose of making payment in full for the shares, debentures or
debenture stock, bonds or other obligations of the Company so distributed
under {1) {(a) above or (as the case may be) for the purpose of paying,
i whole or in part, the amount remaining unpaid on the shares which
may have been issued and are not fully paid up under (1) (b) above
provided that no such distribution or payment shall be made unless
recommended by the Director; 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 capifalised sum.

{4) 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 fractional certificates and may fix the value
for distribution or any specific assets and may determine that cash
payments be made to any members on the footing of the value so fixed
and may vest any such cash, shares, debentures, debenture stock bonds
or other obligations in trustees upon such trusts for the persons entitled
thereto as may seem expedient to the Directors and generally may make
such arrangement for the acceptance, allotment and sale of such shares,
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debentures, debenture stock bonds or other obligations and fractional
certificates or otherwise as they may think fit.- '

(5) Subject to the provisions of the Act and these Articles in
cases where some of the shares of the Company are fully paid and
others are partly paid oniy such capitalisation may be effected by the
distribution of further shareg in respect of the fully paid shares, and
by crediting the partly paid shares with the whole or part of the unpaid
liability thereon but so that as between the holders of the fully paid
shares, and the partly paid shares the sums so applied in the payment of
such further shares and in the extinguishment of diminution of the
liability on the partly paid shares shall be so applied pro rata in pro-
portion to the amount then already paid or credited as paid on the exist-
ing fully paid and partly paid shares respectively.

(6) When deemed requisite a proper contract 'shall be filed in
accordance with the Act and the Board may appoint any person to sign
cuch contract on behalf of the members entiled as aforesaid and such
appointment shall be effective.

187. All capital appreciation realised upon any sales or transposition
of the Company’s investments or realisation of other capital assets shall
be applied to capital purposes only, (including capitalisation under
realised losses on sales or transpositions of or writing down investments
or other capital assets (either individually or in the aggregate) or be
carried by the Directors to a separate reserve to be called the Capital
Reserve. Sums carried and standing to Capifal Reserve may be applied
for any of the purpose to whick sums standing to the Reserve or any,
other fund under the provisions of Article 164(19) are applicable, except
and provided that (notwithstanding any provision contained in Article
164(19) to the contrary) no part of the Capital Reserve shall in any event
be transferred to revenue account or regarded or treated as profits of the
Company available for dividend or be applied in paying.dividends on
any shares in the Company’s capital, or be transferred to any Fund for
any such purpose. '

188. All sums carried and standing to the Capital Reserve may
(pending any other application thereof authorised by these Articles, be
invested together with any other moneys of the Company and without
it being necessary to keep separate or distinguish between the invest-
ments of the Capital Reserve and Investments of any fund or of other
monevs of the Company. The Directors may vary any such investments
as and when they think fit.

ACCOUNTS

189. (1) The Company shall keep at its registered office proper books
of account with respect to:

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

(b) all sales and purchases of goods by the Company; and
(c) the assets and liabilities of the Company;

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
day$ of the decision, file with the Registrar a notice in writing giving the
full address of that other place. _
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(2} If the Company shall have a branch office, whether in or
outside India, proper books of account relating to the transaction effected
at that office shall be kept at that office and proper summarised returns,
made upto dates at intervals 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 books of the Company,
are kept.

(3) All the aforesaid books shall give a true and fair view of
the affairs of the Company or of its branch office, as the case may be,
with respect to the matters aforesaid, and explain its transactions.

(4) The books of account shall be open to inspection by any.
Director during business hours,

{5) The books of account of the Company relating to a period of
not less than eight years immediately preceding the current vear shall
be preserved in good order.

190. The Directors shall from time to time determine whether and
to what extent and at what times and places and under what conditions
or regulations the accounts and books of the Company or any of them
shall be open to the inspection of members not being Directors and no
member (not being a Director) shall have any right of inspecting any
account or book or document of the Company except as conferred by law
or authorised by the Directors or by the Company in General Meeting.

191. The Board of Directors shall lay before each Annual General
Meeting a Profit and Loss Account for the financial year of the Company
and a Balance Sheet made up as at the end of the financial yvear which
shall be a date which shall not precede the day of the meeting by more
than six months or where an extension of time has been granted by the
Registrar under the provisions of the Act, by more than six monthsg and
the extension so granted.

192. (1) Subject to the provisions of Section 211 of the Act, every
Balance Sheet and Profit and Loss Account of the Company shall be in
the Forms, set out in Part I and II respectively of Schedule VI of the
Act, or as near thereto as circumstances admit.

(2) There shall be annexed to every Balance Sheet a Statement
showing the investments existing on the date as at which the Balance
Sheet to which the Statement is annexed has been made out.

.  (3) So long as the Company is a holding Company having a
subsidiary, the Company shall conform {o Section 212 and other applicable
provisions of the Act.

{4) If in the opniion of the Board, any of the current assets 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 shall be stated.

193. (1} Every Balance Sheet and every Profit and Loss Account of the
Company shall be signed on behalf of the Eoard of Directors by the
Manager or Secretary if, any by not less than two Directors of %thg
Company, one of whom shall be a Managing Director, if there be one.
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(2) Provided that when only one Director is for the time being
in India, the Balance Sheet and Profit and Loss Account shall be signed
by such Director and in such a case there shall be attached to the Balance
Sheet and the Profit and Loss Account a statement signed by him ex-
plaining the reason for non-compliance with the provisions of sub-
clause (1).

(3) The Balance Sheet and the Profit and Loss Account shall
be approved by the Board of Directors before they are signed on bebalf
of the Board in accordance with the provisions of this Article and before
they are sumitted to the auditors for their report thereon.

184. The Profit and Loss Account shall be annexed to the Balance
Sheet and the Auditors Report (including the Auditors’ separate special
or supplementary Reports, if any) shall be attached thereto,

195. Every Balance Sheet laid before the Company in General Meeting
shall have attached to it a veport by the Board of Directors with respect
to the state of the Company’s affairs the amounts, if any, which it pro-
puses to carry to any Reserve in such Balance Sheet, and the amount
if any, which it recommends to be paid by way of dividend and material
changes and commitments, if any, affecting the financial position of the
Company which have occurred 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 state of the Company’s affairs by ity 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 changes which have occurred 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.

(3) The Board shall alse give the fullest information and ex-
planation in its reports or 1n cases falling under the provisc to Section 222
of the Act in an addendum to that report, on every reservation, qualifica-
tion or adverse remark contained in the Auditor’s Report.

(4) The Eoard’s Report and addendum (if any) thereto shall be
signed by its Chairman if he is authorised in that behalf 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 Account
of the Company by virtue of Sub-Clause (1) and (2) of Article 193.

(5) The Board shall have the right to charge any person not
being a Director with the duty of seeing that the provisions of Sub-
clauses (1) to (3) of this Article are complied with.

196. The Company shall comply with the requirement of Section
219 of the Act.

ANNUAL RETURNS

187. The Company shall make the requisite annual returns in accord-
ance with Section 159 and 161 of the Act, and shall file with the Regis-
irar three copies of the Balance Sheet and Profit and Loss Account in
accordance with Section 220 of the Act.
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198. Once at least in every year the accounts of the Company shall
be balanced and audited and correctness of the Profit and Loss Account
and Balance Sheet ascertained by one or more Auditor or Auditors.

199. (1) The Company at the Annual General Meeting in each vear
shall appoint an Auditor or Auditors to hold office from the conclusion
of that meeting until the conclusion of the next Annual General Meeting,
and shall within seven days of the appointment, give nitimation thereof
to every auditor so appointed unless he is a reteiring auditor.

(2) At any Annual General Meeting, a retiring Auditor, by
whatsoever authority appointed, shall be re-appointed, unless:

{a) he is not gualified for re-appoinment;

(b) he has given the Company notice in writing of his willing-
ness to be re-appointed;

(¢) a Resolution has been passed at that meeting appointing
somebody instead of him or providing expressly that he shall
not be re-appointed; or

(d) where a notice has been given fo an intended Resolution to
appoint some person or persons in the place of retiring
Auditor and by reason of the death, incapacity or disqualifi-
cation of that person or of all those persons, as the case may
be the Resolution cannot be proceeded with,

(3) Where at an Annual General Meeting no Auditors are
appointed or re-appoinment, the Central Government may appoint a per-
son to fill the vacancy.

(4) The Company shall, within seven days of the Central
Government’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 continu-
mg Auditor or Auditors (if any) may act, but where such vacancy is
casued by the resignation of an Auditor, the vacancy shall only be filled
by the Company in General Meeting.

(8) 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 the 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 Section 190
of the Act, and all the other provisions of Section 225 of the Act shalt
apply in the matter. The provisions of this Sub-clause shall also apply
to a Resolution that a retiring Auditor shall not be reappointed.

(7) The persons qualified for appointment ag Auditors shall be
only those referred to in Section 226 of the Act.

(8) None of the persons mentioned in Section 226 of the Act as
not qualified for appointment as Auditors shall be appointed as Auditors
of the Company.
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200. The Company shall 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.

201. The remuneration of the Auditors of the Company 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.

202. Every Auditor of the Company shall have the 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
information and explanation as may be necessary for the performance
of the duties of the Auditors.

(2) All notices of, and other communications relating to, any
General Meeting of a Company which any member of the Company is
entitled to have sent to him shall also be forwarded to the Auditors
of the Company; and the Auditor shall be entitled to attend any
General Meeting and to be heared at any General Meeting which he
attends on any part of the business which concerns him as Auditor.

(3) The Auditor shall make a Report to the Members of the
Company on the accounts examined by him and on every Balance Sheet
and Profit and Loss Account, and on every other document declared by
the Act to be part of or annexed to the Balance Sheet or Profit and Loss
Account which are laid before the Company in General Meeting during
his tenure of office, and the Report and shall state, whether, in his
opinion and to the best of his information and according to the explana-
lions given to him, the said accounts give the information required by
the Act in the manner so required and give a true and fair view :—

(i) In the case of the Balance Sheet, of the state of the Com-
pany’s affairs as at the end of its financial year, and

(ii) In the case of the Profit and Loss Account, of the Profit
or Loss for ifs financial year,

(4) The Auditor’'s Report shall also state :—-

(a) Whether he has obtained all the information and explana-
tions 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 accounts ag re-
guired by law have been kept by the Company so far as appears from,
hig examination of those books, and proper returns adequate for the
purposes of his audit have been received from branches not visited by

him. :

(c) Whether the report on the accounts of any branches office
audited under Section 228 by a person other than the Company’s auditor
has been forwarded to him as required by clause (c¢) of Sub-Section (3)
of that Section and how he has dealt with the same in preparing the

Auditor’s Report.

(d) Whether the Company’s Balance Sheet and Profit and Loss
Account dealt with by the Report are in agreement with the books of

account and returns.
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(5) Where and of the matters referred to in clauses (i) and (ii)
ol sub-section (2) of Section 227 of the Act, or in clauses {a), {b), (bb)
gnd {c) of sub-section (3) of Section 227 of the Act, or sub-section 4(a),
(b) and (d) hereof is answered in the negative or with a qualification,
the Auditor’s Report shall state the reason for the answer.

(6) The Accounts of the Company shall not be deemed as not
having been and the Auditor's report shall not state, that those accounts
have not been, properly drawn up on the ground merely that the
Company has not disclosed certain matters if :

(a) Those matters are such as the Company is not required to
disclose by virtue of any provisions contained in the Act or any other
Act, and

(b) Those provisions are specified in the Balance Sheet and
Profit and Loss Account of the Company.

203. Every account when audited and approved by a General Meet-
ing shall be conclusive except as regards any error discovered therein
within three months next after the approval thereof. Whenever any such
e1tor is discovered within that period, the account shall forthwith be
corrected, and thenceforth shall he conclusive.

DOCUMENTS AND SERVICE OF DOCUMENTS

204. (1) A document (which expression for this purpose shall, be
deemed to include and shall inciude 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 any member either personally or by sending it by post to him to
his registered address or (if he has no registered address in India) to
the address, if any, within India supplied by him to the Company for
the giving of notice to him.

(2) Where a document is sent by post:

(a) Service thereof shall be deemed to he effected by properly
addressing prepaying and posting a letter containing the notice, provided
that where a member has intimated to the Company in advance that
documents should be sent to him under a certificate of posting or by
registered post or with or without acknowledgement due and has
deposited with the Company a sum sufficient to defray the expenses of
doing so, service of the documents shall not be deemed to be effected
unless it is sent in the manner intimated by the member; and

(b} Such services shall be deemed to have been effected.

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

(ii} in any other case, at the time at which the letfer would
be delivered in the ordinary course of post.

205, M a mrember has no registered address in India and has not
supplied to the Company an address within India for the giving of
notices to him, a document advertised in a newspaper circulating in the
neighbourhood of the registered office of the Company shall be deemed
to be duly served on him on the day on which the advertisement
sppears.



L) |

206. A document may be served by the Company to the person
entitled to a share in consequence of the death or insolvency of a member
by sending i} through the post in a prepaid letter addregsed to him by name
or by the title of representatives of the deceased or assignee of the in-
solvent or by any like description at the address (if any) in India supplied
for the purpose by the persons claiming to be 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 insglvency
did not oceur. ' '

207. Subject to the provisions of the Act and these Articles notice
of General Meetings shall be given:

(i) to the members of the Cocmpany provided by Article 88 in
any manner authorised by Articles 208 and 209 as the case may be or as
authorised by the Act;

{(ii} to the persons entitled to a share in consequence of the death
or insolvency of 2 member as provided by Article 210 or as authorised
by the Act;

(iii) to the Auditor or Auditors for the time being of the
Company in any manner authorised by Article 208 or the Aet in the case
of any member or members of the Company. '

208. Subject to the provisions of the Act any document required to
be served or sent by the Company on or to the members, or any of them,
and not expressly provided for by these presents, shall be deemed to be
duly served or sent if advertised once in one daily English and one daily
Vernacular newspaper circulating in Bombay.

209. Every person, who by operation of Law, transfer or other means
whatsoever, shall become entitled to any share shall be bound by every
document 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 derived his title to such shares.

210. Any notice to be given by the Company shall be signed by a
Director or by such officer as the Directors may appoint, and such
signature may be written or printed or lithographed.

211.  All notices tc be given on the part of members to the Company
shall be left at or sent by registered post to the Registered Office of the
Company.

AUTHENTICATION OF DOCUMENTS

212. Save as otherwise expressly provided in the Act or these Articles,
a document or proceeding requiring authentication by the Company may
be signed by a Director, the Managing Director or an authorised officer
of the Company and need not be under its Seal.

WINDING UP

213. If the Company shall be wound up, and the assets available for
distribution among the members as such shall be insufficient to Tepay
the whole of the paid up capital, such assets shall be distributed so that
as early as may be, the losses shall be borne by the members in propor-
tion to the capital paid up, or whith ought to have been paid 'up, at the
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commencement of the winding up, on the shares held ty 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 eapital paid up at the commencement of the winding up, the excess
shall be distributed amongst the members in proportion to the capital
at the commencement of the winding up paid up or which cught to have
keen paid up on the shares held by them respectively. But this Article
is to be without prejudice to the rights of the holders of shares issued
upon special terms and conditions.

214. (1) If the Company shall be wound up, where voluntarily or DiSt}’ib“ﬁ‘{:‘. :
otherwise, the liguidator may with the sanction of a Special Resolution, “P°¢ ™ ™%
divide amongst the contributories, in specie or kind any part of the
assets of the Company and may with the like sanction, vest any part of
the assets of the Company in Trustees upon such trusts for the benefit
of the contributories, or any of them, as the liquidators, with the like
sanction shall think fit,

(2) 1f thought expedient and such division may subject to the
provisions of the Act be otherwise than in accordance with the legal
rights of the contributories (except where unalierably fixed by the
Memorandum of Association) and in particular any class may be given
preferential or speecial rights or may be excluded altogether or in part
but in case any division otherwise than in accordance with the legal
rights of the contributories shall be determined on, any contributory
ghall ke determined on, any contributory who would be prejudiced there-
by shall have a right to dissent and ancillary rights as if such determi-

nation where a special resolution passed pursuant to Section 494 of the
Act.

(3) Tn case any shares to be divided as aforesaid involve a
liability to calls or otherwise any person entitied under such division to
any of the said shares may within ten days after the passing of the special
resolution by notice in writing direct the liquidators {o sell his proportion
and pay him the net proceeds and the liguidators shall if practicable,
act accordingly.

215. A Special Resolution sanctioned a sale to any other company Right of
duly passed pursuant to Section 494 of the Act may subject to the ig:fg‘;":ﬁ;:_r'"
provisions of the Act in like manner as aforesaid determine that any
shares or other consideration receivable by the liguidators be distributed
amongst the members otherwise than in accordance with their existing
rights and any such determination shall be binding upon all the - -

members subject to the rights of dissent and consequential rights
conferred by the said sanction.

SECRECY CLAUSE

216. No member shall be entitled to visit or inspect the Company’s Secrecy
works without or inspect the Company’s works without the permission Clause.
of the Diractors or to require discovery of or any information respecting
any detail of the Company’s trading or any matter which is or may be
m 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 Directors it will be inexpedient in the interest of
the members of the Company to communicate to the public.

INDEMNITY AND RESPONSTBILITY

217. (a) Subject to the provision of Section 210 of the Act every
Manager, Director, Managing Director, Secretary and other officer or
employees of the Company shall be-indemnified by the Company against
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-and it shall'be ‘the duty of the Directors out of the funds of 'the Company
‘to pay all the cost, losses and expenses ‘(including ‘travelling “expetiges)
which any such Director, Managing Director, Manager, officer or
employee may ineur or ‘become liable to by reason of any contract
entered into or act, or deed done by him ‘as such Director, Officer or
Servant or in any way in the discharge of his duties.

(b} Subject as aforesaid every Director, Managing Direclor,
Manager, Secretary or other officer or employee of the Company shall
be indemnified against any liability incurred by him in defending any
proceedings whether civil or criminal in which judgement is given in
his favour or in which he is acquitted or in connection with any ap-
plication under Section 633 of the Act in which relief ig given to him by
the Court.

218. Subject to the provisions of Section 201 of the Act no Director
or Managing Director or other officer of the Company shall be liable for
the acts, receipts, neglecis or defaults of any other director or officer,
security in or upon which any of the moneys of the Company shall be
or for joining in any receipt or other act for conformity or for any losg
or expenses happening to the Company 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 insufficiency or deficiency of any
invested or for any loss or damage arising from bankruptey, insolvency,
or tortious act of any person, company or corporation, with whom any
moneys, securities or effects shall be entrusted or deposited or for any
loss occasioned by any error of judgement or oversight 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 unlesd
the same happen through his own dishonesty.
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We, the several persons, whose names, addresses and descriptions are
hereunder subscribed, below are desirous of being formed into a Company
in pursuance 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:

Signature, Name, Address,
description and occupation
of Subscriber.

Number of
Equity Shares
taken by
cach Subscriber
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Address, description
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occupation of Witness
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