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CERTIFICATE OF INCORPORATION

No. 1582 of 1969

I HEREBY CERTIFY that GUIARAT AGRO-INDUSTRIES
CORPORATION LIMITED is this day Incorporated under the

" Companies Act, 1956 (No. 1 of 1956) and that the Company is
Limited. :

. Given under my hand at AHMEDABAD, this NINTH day of MAY
One Thousand Nine Hundred and Sixty Nine. : '

The Seal of Saf--

THE REGISTRAR OF COMPANIES. J. G. GATHA
GUJARAT ~ Registrar of Companies

Gujarat
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ABSTRACT OF THE.ARTICLES OF ASSOCIATION OF
GUIARAT AGRO-INDUSTRIES CORPORATION

CONSTITUTION OF THE CORPORATION

* ARTICLE

“Table "A" not to apply I S — 001
INTERPRETATION ‘
Interpretation e R _— 002
"PRELIMINARY
Capital J— TSN —— 603
Rights attached to preference shares _— —_— 004
- Increase of capital by the Company and how carr;ed in to effect’ ——— 005
Capital of two kinds only _— _ * e 006
New Capital same as existing Capital —_ _— _— Qo7
Redeemable Preference Share —_— pR— 008
Provision to apply on issue of Redeemable Py reference Shares S 009
Reduction of Capital etc. —_— N —_— 010
. Consolidation of sub-division dnd canceildhon of Shares ... — 011
--Medification of rights P - —_— 012
- Commencement of business S ——— — 013
SHARES AND CERTIFICATES _
Register and Index Of Members R —_— 014
Shares to be numbered progresswcly and o shares to be sub- d:vuded ' 015
Restriction on allotment and Return of allotment : ‘ 016
Further Issue of Capital — - ' — o7
Shares under control of Directors —— e -— o 018
Application of premium received on Shares ‘ ‘ i 019
Power also to Company in General Mcehng to issue Shd!‘&b S I 020
Shares at a discount —— — - ' 021 .
instalment on shares to be duly paid- — e R 022
The Board may issue shares as fully paid up o ‘ i L 023
Acceptance of shares - _ e L 024
Deposit and Call etc. to be a debt Payable lmmcd:ate]y . _— .- 025
Liability of Members —_— — s 026
Shares Certificate — —_— —_— 027
Renewal of Share Capital —_— —_— . 028 -
The first named of Joint Holders deemed sole holders : T o 029
_Company not bound to recognize any interest in share other than . o A
that of registered holder : e : — - 030
No purchase of or loans Company's Shares ' T 031
" Minimum subxcupnon —_— _ —_— 032
UNDERWRITING AND BROKERAGE = o
Commission may be paid. ' —_— e Y - 033
Brokerage —_— —_— el - 034
Commlwon to be included in the Aniual Retum : g 035
' INTEREST OUT OF CAPITAL ‘
Interest out of Capital- o C— L 036




CALLS .
. o . , : o ARTICLE :
" Directors may make calls — —_— - 037
Notice of calls T e —_ 038 .
Call to datc from resolution — —_ — 039
. Restriction on Power to make calls - e e S - 040
- Directors may extend time ' _ _ — 041
Amount payable at fixed time or by instalments to be treatcd as. calls . 042
"When interest on call or instalment payabie 043
Proof. on trial of suit for money due on share S — 044
Partial payment not to preclude forfeiture ... — —_— 045
Payment in ant:mpanon of calls rnay carry mteresl _ 046
' o : LIEN
Company to have lien on shares ______ - —_— 047 .
As. 10 enforcing lien by sale - — — —_ 043
Sale how effected . = - — — 049
- Applicatioir of proceeds of sale — — —_ 050
' ' FOREFEI'I'URE OF SHARE
_If moncy payab!e on share not. pald notlce to be glven of. member . 051
Form of notice —— — P - 052
Tn defanlt of payment sharcf; to be forfeited ' - T 053
; Notlce of forfeiturg to a member’ —_— — S 054
Forte:ted share to be the propeity of the company and may be.sold etc. 055
‘Member still liable to pay money owmg at time of forefelture and mterest 056
“Effect-of forfmture ‘ N — —_— 057
‘Power to annual forfeiture N —_ _— _— - 058
Validity sale. under Articles 55 , L e — — 059
Provissions of these Articles as to forfeiture to apply in case of noripaymeit of any sum 060
Cancellation of share certificates in respect of forfeited shares 06l
Surrender of shares ) _ —_— - 062~
7 _ TRANSFER AND TRANSMISSION OF SHARE .
Register of Transfers — —_ — - 063
Form of Trdnsfer —_ — —_ 064
- Application for Transfer . et —_— N 065 .
To be executed by Transfer and Transferee — —_ 066~
Transfer by legal representative . — —_— —_— o087
Transfer books when closed - P M. - - 068
* Directors may- refuse to recognise Transfers — R - 069
. Directors may decline to recognise Transfers : . 070
- Notice of fefusal to be given to Transferor and Transferes 07!
Notice of application when to be given ___ —_— —_— 072
Death of one. or more joint holders of sharks - . 073 .
Title 1o share of decensed members - — o 074
Registration. of | persons entitled to sha,res otherwmc than by Transfer ' 075
Refusal to register nominee _ — . 076
" Person entitled may réceived- dw1dends w:thout bemg reg:stered as Membcr - - 477
Transfer to-be presented with evidence of title - 078
Conditions of reglstratmn of transfer —_— — : _— 079
. Fee on Transfer to transmission —_— —_. — 080
The Company not liable for disregard of a fiotice’ prohlbltmg reg:siratlon of.a transfer 081
Cop:es of Mcmorandum and Artlcle of Assoc:anon to be sent bv the Company (082 -
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: . .BORR'OW'ING POWERS
- Power t6 Bcrrow —
The Payment or Repayment of Morieys Borrowcd
Terms «f issue of Debentures
Mortgage of uncalled Capital
Register of Charge etc. to be kept —_—
Register and Index of Debenture Holders .
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SHARE WARRANTS

‘Power to issué¢ Share Warrants. : o — _ : o

Deposit of Share Warrants —_

Privileges and Disabilities of the Holders of Share Warrants -
Issue of New Share Warmnt or Coupon
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CONVERSION OF SHARES INTO STOCK AND RECONVERSION

Shares may be conver ted -into stock
“Transfer of Stock

Rights of Stock Holders
Regulations Applicable to a Stock and Share Warlant':
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STATUTORY MEETING AND GENERAL MEETING

ARTICLE

- 083
084
085
086
087
088
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090
091
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093
094
095
096

© Statutory Meeting
Aanugl General Meeting

Report, Statement and Registers to be Imd beforc thc Annuai Generdl Meetmg
Extri- ondmmy General Meeting

Annual Returns-Place of keeping and 1n<pecnon of Register cd dnd Returns Inspecnon )

Circulation of Members Resolutions
When Ext ‘a-Ordinary General Meeting to be called
Extra-Ordinary General Meeting by Requisition
Length of Notice of Meecting
_ Contents and Manner of Service of Notice L ——
Speciul and Ordinary Business and Explanatory Statement
Omission to give notice not to invalidate a resolution Paqsed
NOIICL of Business to be given
Qum um :
Presence of Quorum .- :
Resolution passed at adjourned Méeting
‘Chairman of General Meeting . _—
Business confined to election of Chanman wh:lst Chair Vm:dnt
Chairman my adjourn Meeting - , — - —
Voting to be show of hands in the first instance
Chairman'’s, Declaration of result of votmg by show of hands -
Demand for poll
~Time of taking the poll
- Chairman’s Casting Vote
Scrutinners al Poll

L
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Bemand for poll ot to prevent transaction of Sther busmess
- Special Notice when required
Resolutions requiting special notices R —
‘Registration of Documents and 'Agreemehts;with;the Registrar .
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15
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117.
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VOTES OF MEMBERS

Member paying money in ddvance not to be enm]ed to vole in respect thcreof

Restrictions on exercise of voting - nght members who have not paid calls
Votes of Members ——— - p—
Vote of Members of unsound mind and minors '
Votes of joint Members
Representation of Body Corporates — o
Votes in respect of Shares of deceased or msolvent Members
Voting in person or by proxy —— '
Right of Members to use his votes dlﬂerent]y

* Appointment of Proxy _
Proxy either for specified meetmg or for a period

* No proxy except-for' a corporation to vote on a show of hands .
Deposit of instrunents of appomtmcnt :
Form of Proxy .
Inspection of Proxies

~ Validity of votes gwen by Pr oxy not with :,tandmg revocatlon of authorlty
Time for objections.to vote —
Chairman of any meeting to be the judge of vahdlty of any vote
Custody of Instrument
Representative of Government -
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DIRECTORS

‘Number of Directors

Government Directors

Debenture Directors

Corporation Directors:

- Special Directors -

lelt of number of non-relieving Director ____

. . MANAGING DIRECTOR
Bodld may appoint Managmg Director

Restrictlens on Management
Certain persons not to be appointing Managmg Du‘ector
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AR

H (RREE

I- -I"

et

1]

| MANAGEMENT
Appointment of Alternate Director.
Directors may fill up vacancnes
Additional Directors..

—

111
1]

————
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Qualification of D:rectors
Remuneration of Dlrectors —— —
Extra remuneration to Directors for specnal work
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——
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- Noincrease of remuneration of Director without approval of Central Govemmcnt )

. Diirectors may act hot with standing vacancy
Disqualification of Directors
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Directors may contract with company
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" ARTICAL

Holding of office of profit by a Director ___ I — i
Loan to Directors gfc. ) e e —— 173
Intercsted Director not to participate or vote in Board's proceedifigs 174
chi’stér of contracts in which Directors are interested . 175
Directors may be Directors of Companies promoted by the Company 176
Retirement and- Rotation of Directors — e ) 177
Ascertainment of Directors retiring by rotation and filling wp of vicancies 178
Eligibility for Reefection —_— — —_— 179
Company to 'appoint SUCCESSOrs. — —_— — 180
Provisions in default of appointment —_ — — 181
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MEMORANDUM OF ASSOCIATION

OF

GUIXRAT AGRO-INDUSTRIES CORPORATION LIMITED

1L The name of the Company is "GUIARAT AGRO-INDUSTRIES CORPORATION LIMITED."
I The Registered Office of the Company will be situated in the State of Gujarat.
IIL. The objects,for which this Company is established are as follows -

A, THE MAIN OBJECTF‘S‘TO BE PURSUED BY THE COMPANY ON ITS IN CORPORATION

l. To finance, protect and. promote agricultural activities and industries bised u15 on .

agrictlture, whether owned or run by Governmc.nt Smtutory Body, Company, Co-operative

Society, Firm or individual and 1o provide such actfvmes and.industries with capital credit,

means 1csouzces and technical assistance so as to achieve self sufficiency in agricultural *
p:oducts

2. To give fipangial a'id, téchnical and other assistance and enter in to collaboration
agreement foi the promotibn' development, protection and preservation of dgnculturaf
tands. forests, trees, wells, reservoirs, inrrigation works, godowns etc. for storages . of
agricultural produce, market yards dairies, fisheries, cattle, sheep, sea food, river food,
canned food, processing of ploducts of-agricultural and raw products. of mdustrles based in
sgricubtural, cultivations of waste, barren or open lands fof growing “grass, vegetables,
fruits, tree and ¢rops, training centres for instructions in fdrmmg by improved and better
methods, research centres for 1mp10ved methods of cultivation of lands for dgriculfyral

purposes emd .Other agro-industries and also t0 organise, conduct, manage and carry_out the
aforesaid activities.

3. To manlifaic!ure filance, give technical assistance, enter in to collaboration
agreements and olherw;se assist in the manufacture and purchase of equipment-and machin-
ery for <1g10 industries and other mdustnes associated therewith such as, for agricultural
purposes, improvement of Jands for dgltculmlal purposes, equipment for fisheries, poultry;.
ddny development, for constructions of _reservoirs, sinking of we]ls, water works,

canals, dams, equipment for exploration of undelground water current dl‘ld soil equxpment'



soch as secrctaua! l::gal finance, accounts, personnel, research and development, sales,
‘marketmg, dlstribunon prov:dem fund and the like.-

: \

and machmery for processmg of agrscultuml products and raw products for: mdustnes based €

R on agnculturc and for preservation- there of and for fert:llzers ‘manures protecnon and o
preservat:on of agncultural products. ) Oy
4. . To aid any Company of corporatlon en Assomatlon or mdw:duals or Governmem @

or State or any mumcnpahty or other body corperate or-a co- operauve Society w1th capttal _' N
credit means or resources for the prosecunon of work, undertakmgs pr ojects or enterpnses O
whoso objects are 10 premotc, establ:sh admmlster own or run mdustrles for manufacturmg €
articles and carrymg on activities whtch W!” he!p the prcscrvatlon protecnon growth and o

modermsauon of agncnlture. amma] husbandry,’ plsc:cuimrc flsherles poultry farmmg, o
fertilizers, manures, mixtures insecticides, persticides; chcmtc.e_!ls ete, and other agro-indus- - C

- tries, | . R 7 &y

5. “To ‘assist such works, undermkmgs projects or entorpnsc carrymg on a foresaid
actwmes, in the cxpansxon and moderniation thcrc of and by providing- and procuring for -O
them finance in the form of equity shares particlpdtton preference shares parttcnpat:on, ©
dobenture wsues advancing long term or short: term loans, sponsoring and underwrltmg new R

‘ 1ssues advancmg Long term or shrot term loans, sponsering and underwrltmg new issues of C\’ '
shares securmcs guarantccmg loans from other sources and by such other means as may - ~
_ seem- expedlent ’ (__‘

6. To ca!ry on business of and assist flnancmlly and otherWIse mdustnal enterpnscs &
carrying on busizess of manufacture and dealmg in implements machinery, tools, products €
and things which would help promotion, expansion and modernisation of agriculture, animal (‘
husbandry, Vpisciculturc, poultry and dairy farming fisheries and other agro industries, G

. o . "

7. To invest the capltal of the Company and. moneys raised or borrowed by the "

' Company in dnd to hold, sell and deal in the stock, shares bonds, debentures debenture C
stock and obllg_atlons and other securities of enterprises engaged in promotion, expansien .or 3
‘modernistaion of agro industries, and to promote and incorporate subsidiary and/or affiliated )
company with a view to carry out the objects of the Company. ‘ o

8. -To employ and remunerate experts to mvexugate and examine into the cond:tlon _
prospects va}ue character and circumstance of any business or- industrial concern or Fj
unci_mtakmg dealing in agro - industries and agro industries generally. o

':9. | 'To.eslaotish and run common services of its subsidiary or affiliated companies, (’:“

0090

D

)




0. ‘To establ:sh or promote or concur in estabhshmg or promotmg any company or
c.ompdnsos for the purpose of acqu:rmg all or any of the property rights and liabilities of the
company or for any other purpose which may seem directly or md'lré@tly calculated to be
benefit the Company and to pd[ce or guarantee the pl’acmg 6? underwrite, subscribe for or
otherwise acquire all or part ‘of the shares debentures or othcr secrutities of any such other

" Companies.

1. To finance, promote, establish, administer, own and run industries for proco'_ssing
and preserving agriculatural products and raw products of industries _based up on .and

-assocviated with agriculture.

12, To finance, 1mport and export of or otherwise c[ea]mg in machinery, tools and

implements required for agro-industries ‘and to orgameo, conduct and cafry cut the sare. .

13. To fianance, promote, orgamse and manage workshops, for rcpalrs, overlanding

ctc. of machmely, eqmpment and tools requlred for agro-industries.

14, To ddOpt such means of mak:ng known the uses of equipment and machmory
relating to agro-industries manures, perst:c;des etc. by advertising in press, pubh(,anon of

books, magazines, periodicals, posters, plctures mstructlon on site holding seminars ete. as
may.seem expendlent ' i

- 15. To finance dlstrlbutlon of quality seeds for better out-put digging of wells in
farms, carrying out of irrigation W()l”kb building of dams of reservoir so as to avail of water
facilities to far mers, making of suitable arrangementb for supply of fertilizers, manures,
_insecticides, persticides and- implelemits and tools of farming and to do such other acts decds

and things as may be necessary so as to help farmers to achleve self—suff:c:ency in food.

16. To. ﬁdnace and to open colleges, schools, training centres, hold seminars and
campus and mstruct farmers at site so as to train the farmers in the 1mproved methods of

agriculture and |ndusme\. based there on and associated there with a view to achieve self-

suffncnoncy in food

7. To fianance and to cultivate waste, barren or open lands and grow vegetable,
grass, crops and tress. ‘ '

18. To comtruct'huts" building, godowns yards markctyards S0 as to store agncul—

tural produce and aleo deal in agricultiiral .products directly or. through Co-operative;

Socae,tlcs. Companies, Person and in’viduals,'




19. To .hél'p by way of finance and other wise the industries which are necessary for
the purpose of development of agro-industries and dependent_ up on agro-industries.

20. To mcdmse, conduct or manage engmeermg workshoins of all dCbCFIpthD to
manuracmre dgncultuml machineries, implements, machines, tools etc. requne-d for agro
industries and industries associated there with and to give ﬂancm] aid to pelsons jcorpora-

tion and other co-operative bodies havma such factones

21.- To undemke systematic study of suppiy and plOdLICt‘JOH trends - of ploduct&. -of

agro- mdustnes

22. To Promote or conduct any  agricultural, commercial or industrial’ enterprise,

establishment, company or cencern (o carry otit the objects and dctivities of the company.

23. -To sink wells and to make, build construct lay down and maintain reservoirs,

water works, cisterns, culverts, filter beds mains ‘and- other pipes and appliances and to -

execite and do all other acts and things necessary for obtaining, sto:mg, selling, delwermcr

measunng and dealing in water.

24. To carry on the business of sole or general agents or general representatives and

"L osole nenﬁml stoc}usts or distributors of cattle feed, canned flUItb vegetables, f1~.‘1 manures,

g temhzcu, grill, pumps drilling equ;pment castmg tubes, pesticides and plant protection
: eqmpments food preservation and pmcessmg equipment, cold storage- dnd lefrlgemtlon
".plf:s..ewanon and processing eqmpment cold -refrigeraling preservation and processing

equipment, cold stomoe and |efncremt10n equ1pment dairy, poultty and fisheries equipment

md;.hme too!s fuel oil lubricants etc. or organizers of Cany industrial or commercml or

“agricultural enterprise with a view to achieve the ob;ecls of the company.

25. To-undertake, initiate compaigns schemes relatfing to agricultural activities, opera-

tion and services of interest to agriculturists expected to give belier and 'improved yielci_.

26.- To acquire, purchase, give or sell implements machine, equipments, appliances,
tool ete. either on hire purchase system or on payments by instailments as may be of interest
to the Company. ' '

27, To train or to puy for the training in India or abroad of 'my member oi the staff
of the Company or any other employee of the company either in the present or likely to be
in lhe unploymc:nt of the compdny in future. Which tmmmg in the opinion of the Compcmy
is hkely to benefit the Company in its day ta day workmg knowledge, management.

administration mcludmg':research in the field or in the laboratories.

b
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28. To act as experts and technical advisers and render, techmcal assistance of any

kind to industries carrying on any agro-industrial activity.
29. To finance and to import and to export products of agro—industriles.

30. To develop the 1esou1ces of and turn to account any lands and rights over to
reconnect with land belongmg to .or in which the company is intetested by cleaning,

dmlnace facing, irrigating, grazing and by promoting ungatlon and the establishment of

cblonies and seitlements.

31. To acqmre by concessions, grant, purchase, barter, license lease or other wise,

. e:the: absojutely, Condltlona]ly solely or jointly with others, any tract or tracts of country

ands Estate house, hmed:tamcnts and any machinery, plant, untcnsnls trade-marks or other
movab]e and immovable property of any description whats oever at any place in India or

outside and to explore, survery, cultivate, develop of exploit the same.

32-—To-undertake snd fFansiaet _al"l_'kinds"df'agency or representative business which

may be carried on along with any of the above business.

33. To carry on the business as merchants, traders commission agents, brokers
adatias, or in any other capacity in India or elasewhere and to import, export,” buy, sell,

barter, exchange, pledge, mortage, advance up on or otherwise deal in good produce,

articles and merchandise ‘of ‘any kind piant, equipments, machmc_ry, raw materials finished
products and processing materials related to agr9~industies.

33. (A) To buy, im'port' export, sell and -gcncrdlly" deal either on cash deferred
payment, mstailments or hlgher purchase any description including tractors powers, tillar
sprayers, dusters mxsthlowem and all types of modern agricultural implements. ferifilizers
and all types of plants food, plotecnon-chcmwdls fishing, boats crafts and trawlwers,
fishing nets, gadgets, cold storages, deep freeze equipment and all type of equipment
required for forestry, animal husbandry, poultly farming, pmc:cuiture sericulture, agriculture]
equipment for processing and pteselvmg forest ptoduce and a!l other food materials,

including materials of animal origin, fue] oils, ]ubncant% and such othel articies allied to the
above,

L
(B) 'I‘o promote, establish, improve, develop, administer own and run agro-
industries, projects or enterprises or programmes for manufacture or production
of plant machlnery, implements assessories, tools materials, substances ‘goods or

things of any description ‘'which in the opinion of the company will help the




.

‘growth and modemzsatson or agriculture, herticuluire, forestry, p]bClCUhHTC. acricultme O

: agnculture pouitly fa:mmg and animal hasbandry.

(C} To promote, esta'blish, improve, dcvelop._ administer, owh and" run Q

“industries, projects, enterprises progremmes for ‘proces,ﬁing. and preservation of -

agricultural produce. forest produce and products of pisciculture; serici;ltﬁre. ‘

‘agriculture, and of animal origin foi— purposes of increasing quality or availability O

or otherwise of goods and bubs:dlary foods in d“ their forms and variations e:thcx @

for export or consumption in the country. o

(D) To. promaote, cstablish imprdve develop, administer, own and‘rﬁ.n' @

service shops, repair shops or workshops to mamtam, repair, refme man:puiate. o

accessories, apphcdnces apparatus taols, goods or thmgs of any dcscrlptlon ) ‘ @

. capable of bcing used in any activity which the company is competent to carry on’ : ~

or use by any customer of or person having dealing Wwith the company, -or =

-commonly dealt in by persons, engaged in ‘any such business which may seem @

capable of being profitably dealt with by the company and to manufacture, 3

import. export, buy, sell or otherwise deal in workshop machinery of _ali'kinds.'. 7 @

(E) To acquire by subscription, purchase or atherwise fake over.any of -the -

industries or projects or -enterprise or programmes or facilities. falling: within th_é o

ambit of sub-clause 36-A, B, C and D either from the Government or statutory -

“body, co-{operative 'socie'ty,_compa_ny, firm or individual with the rights and C

Iirzibi_lit-ies in so far as they relate to units and facilities. - &

~ B. OBJECTS INCIDENTAL AND ANCILLARY TO THE ATTAINMENT OF .

 THE MAIN OBJECTS : -

34, To carrj! on any other businés:s which may seem to the company to. be-éapablc of \~

bcmorconvcmenlly carried on_in connection with the abeve or calculated. directly ‘or ®

_ mdnectly ‘to enhance the m!ue of or lcncle: profnablc any of the companys propenty or @

rights, O

35 To borrow or raise money or loans for the purpose of the company by piomlsamyi'-'—‘ | O

notes, bills of exchange, hundies and othel m:gotmb]e or transferable msnuments or C
“ by moxtgage charge hupothecatlon or pledge or by debantures, or by debenturc, D _7

stock, perpertual -or otharwise, cha:gcd up on ‘all or any of the company's plope:ty‘ : @

and nssets, both. plcu,m and fulu:e “movable and. lmmovabie mcludmg lt.': unca]led‘- : .

capital, up on such terms as_the Directors may deem expedient or in such other manner,

or take money on depos:t or Otherwise (merely for the pmpose of fmdncmg the buxmess. - O

of the company} with or without  allowance of interest theleon and to’ lend moncy

0 Luxtome:q and others having dea!mg wnh the company and to guarantce the: per—‘: -' (\,

. fay
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formarice of contracts by any'su'ch persens, and to execute all deeds, ‘writings', and
- -assurances for any of the aforesaid -purposes : '

Provided that the company shall not carry on any business which amounts to banking
business within the meaning of the Banking Companies Act.

-36. To establish, provide, maintain and conduct or other wise sunsidies research
laboratories, and experimental workshops for scientific and technical research and experi-
ménts, to undertake and carry on sciéntific and technical researches experiments and tests
of all kinds, to pro, promote studies and researches, both scientific and technical, investiga-
tions and invcnltions by providing subsiding, endowing or assisting laborateries, workshops,
libraries, lecturer, mectings and conferences and by providings or contributing to the
remuneration of scientific or technical professors of teachiers and by providing or contribut-

) ing to the awards to sc'holarshi‘ps, prizes, grants to students or other wise and generally to
encourage, firomote and reward studies, researches, investigations, experiments, tests and
invenstions of any kind that f_nay be considered likely to assist any business whic;h the
Compnay is authorised to carry on.

37. To open current, fixed, overdraft or other-accounts with any bank, Bankers,
Shroff or Merchant and 1o pay in to and. to draw meneys from such accounts and to draw
accepl, make, endorse, discount and negotiate promissory notes, hundies, billds of ex-

- change, bills of leading and other ‘negotiable or transerable instruments.

38. . Up on any issue of shares, debentures or

any. .other securities of the company to
exmployee brokers, commission agents and uhderwri

tes and to provide for the remuneration
of such persons for théir services by payment,

" other securities of the Compainy by the granting
manner allowed by law, -

in cash or issue of shares, debentures or

of options to take the same or in any other

39. To enter in to partnership or in to.any arragement for sharing profit, union of

interest, co-operation, joint adventure, reciprocal concession or other wise, or coliaborate
with any person or company, carrying on or engaged in, any business or transaction either in
India or abroad, which this company is authorised to carry on or engage in or any business

or transaction, capable or being conducted so as directly to benefit the i:ompany.
40, To act in conjuction with, unite or amalgamate with create or contitute or assist
- in creuating ofconstuting any other company or Assc}ciation of a kind similar wholly or
partiatly to this 60mpany for the purpose of acquiring all or any of the properties, rights and
liabilities of the company, and to buy up or absorb all or any part of the business or
property of any such Company or Assaciation and to acquire and secure membership, seat
or privilege in and of any association, exchange, market or institution in India or any part of
the World. o ‘ 7 '

e



41. To enter in'to any arrangemom wuh any Govommont or authorities mumc:pal
Iocal ‘or_other wise, or any persom or company, in India or abroad that may seem
conducwe to. the objects or the Company or any, of them and 1o obtam from any such
Govcrnmcm authorlty, persons or company, any rights pnvnleges chartcls contracts

licenses “and concessions includings in partlcular rights in respect of watcrs water ways

power supply roads and-hlghways, whroh the Company may think it desirable and to carry

*
out, exercise and comply there with.

42, To apply for and take out, purchase or otho.r wise.by of licence or otncr wise any .

patentes. patent rights of investions, Trade mark rights, _copy—riéhts of" secret processes or

technical aid or - knaw - how which: may be useful for the Company's objects and to grant

Laancac o e th
¥

oS oot ) +
Ieenses—touse the same:

43. * To alter, manage, develop, exchange lease, mortgago, underlet, sell give in gifis
ar othcrw:se dtsposc of,” improve or deal Wltl’l the land, property, assets and ughts and
resources. and undetaking of thc company. or any part there of for such cons;deratton as the
.Company may think fit and in particular for shares dcbontuleq or securities of .any ather

compnay’ having objects altogether or in part similar to those of this company and to

~ distribute among the members in cash or in specie any property or assets of the company.

44, To pay ail costs, charges and_ expenses incurred or sustained or about the

promotion and establishment of the company or which the company shall construe to be

preliminary  including there in the «costs of advertising, commission for under-writing,- .

brokerage, printing and stationery and thc expenses attedant up on the formation of agencies
and tocal boards. - )

45. Toprocure the incorporation registration or other recognition of the Company.in

India, and to establish and regulate agencies of the Company in India, and to establishand

regulate agencies for the purposes of the Companys business, and to apply, or join in

applvmo to Govelnmont Local, Municipal or other author:ly or body, for concessions,

orders, rights or privileges, that may seem conducive to the company's objects or any of

them and to oppose any proceedings or applicantions which may seem calculated dlrectly or -

indirectly to prejudice to the Company's in_tei-csts.
46. To provide for welfare of the Directors or ex Directors or the employees or ex-
cmployee‘; -of the Company, and the wives, widows and familess of such persons,

by buﬂdmg or by contributing to the bdilding of house, dwelling houses, chawls or by grant

of money, pensions, allowances bonus or other payments or by creating and from time

_to time bubscnbing to provident and other funds and providing or subscribing towards

schools, places of instrucion and recreat:on and hospitals, dispensaries medical and other

® 0
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attendance and other assistance as the company shall think fit, and to form, subscrib?ng,_

“other wise aid benevolent, religious, scientific, national, pubtic, political or other institutions
or objects or purposes.

47. To sell, dispose of or transfer the buriness, propert-y and undetaking of the
company or any past theré of for any consideration which the company may deem fit to
'acc‘ept and in particular for shares, debentures, debenture stock, bonds or securtities o_f any
other company or companies for the. purpose of its or their acquiring all or any of the
property rights or liébilities of this company or for any other purpose which may seem
calculated to benefit this comparty. '

48. To create any reserve fund, sinking funds, insurance funds, divindend equalisation
fund or any other special fuind, whether for depreciation or for repairing; improving,
extending’ or maintaining any of the property of _thc company or for én}y other 'purpose
conduétive to the interest of the company. ' R I

49. Subject to the provision of the Act, to place to reserve or ro distribute as

dividend or bonus among the members, or_other.

‘wise to-apply as the company may from
time to time think fit, any moenys.received by way of premium on shares or debentures

“issued at a premium by the Company and any money received in respect . of dividends
accrued on forfeited shares and money arisin

g from the sale by the Company of forfeited
shares or from unclaimed dividends. E

S1. In subscribe of to contribute to or other wise to assist or gharantee money to
public or political " objects, purpose, fund and institutions, and to ‘any other institutions,
funds or purposes which in the opinion of the Board oleirectors are likely to promote the
interest or the business of the company and to further is objects, and/or to any charitable
and other funds what soéver whether directly relating to the business of the compény oF not
or for the welfare of it employees or for any exhibition.

52. To uid percuniarily or other wise, any association, body or iemovement having
for an object, the soluton, settlement or surmounting of industrial or labour ‘problems,

disputes or troubles or the promotion of industry, s'cience. education knowledge art or trade. -

53. To indemnity members, officers, directors, agents, and servants, of the Company
aguinst proceedings, costs damages, claims and demands in respects of anything done or

ordered to be done by them for an interest of the company or any loss, damage, or



mlsfortune whatever which shall happcn in the execut:on of the duties of their office of in
' relanon there of. '

54, And generally to 60 whatever is necessary and proper or conducive incidental to

the attainment of any of the objecl;s and purj)os_e of the Company. . -

7 And it is heby declated that the objects of the company shall extend o all the
State in India and that the word '‘Company' in this memorandum when applied other wise
than to this company shall be deemed to mclude, any authonty partnershlp or other body of
persons whether incorporated or hot,

IV. The liability of the members is limited.

ol

o

® O3

V. The Authorised Capital of the Company is Rs. 20,00,000 / - (Rupees Twenty

Crores). divided in to 20,00,000 cquity shares of Rs. 100 each with power to increase or -

reduce the capital and to divide the shares in the capit;il for the time being in to several
classes and to attach there to respectively such preferential, qualified or special . rights,

. privileges or conditions as may be determined by or in accordance with Artic!es, of

association_of the company for the umc being and to vary, medify or abrodate any such
rights, prmleges or such manner as may be. pcrm:ttcd by the Act.,

10
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We, The several persons whose _nnrhes and addresses are subscribed are desirous of being formed

in,to a company in pursuance of this Mémorandum of Association and we respectively agree to take

the niumber of shares in the capital of the company set opposite to out respective names,

Narne and signature

" Number and

~ Address,

7.  Gordhanbhai
Dahyabhai Amin
{8d.) G. D. Amin

rrs
{One equity)

Government of
Gujarat Industies,
mines and Power

Ahmedabad
Son of.
N. Venkuataraman
officer on Special Duty
Agriculture

and Co-operation
Dept. Ahmedabad

Signature of -
of subscriber _class of Description witnesses and
-. Shares taken and. their addresses
! by each occupating desciption and -
subsctiber. - of occupation
; subscriber
1. Devshibhai W Godnal, Dist.
Nanjibhai Patel " One equity Rajkot,
(Sd.) D. N. Patel Medicat and
Social son
of Nanjibhai
2.  Mansinhbhai : 50/ Panchishit, (Sd.) B. R. Sheth,
'Pruthviraj Patel Fifty equity Mehsana Agriculture and
(sd) M. P. Patel" i Social and Co-opration
Business sons Department.
of Pruthviraj .
3. Lalitchandra W Chief Government
Ramanlal Dalal - (One equity) - Secretary, Service
(sd} L. R. Dalal Government
of Gujarat,
Ahmedabad
~ Son of
Ramanjal
4. Vepkatachalam Ir - Secretary {Sd) N. M. Jani
. Bhagwat Eswaran {One equity) to the Officer in -
{Sd/) F. J. Eswaran) Government Charge Gujarat
of Gujarat Information
Finanace Dept. .. Centre,
Ahmedabad 72, Janpath,
Son of .- New Delhi-1,
Bhagwat - Government
Venkatachalam Service.
5. Frederic Joseph' 50 Secretary to the
Heredia . ' (Fifty equity) Government
(sd.} F. 1. Heredia : of Gujarat.
Agricalture
X - and Co-operation {sd.) B. R. Sheth
Dept. Ahmedabad . Agriculture and
Son of Co-operation
Manoel Department.
Agostinho
6.~ Poloor Venkataraman © 50 Deputy
Swaminathan (Fifty equity) Secretary
{sd} P. V. Swaminathay : to the

Date the 19th April 1969.

-

Son_of Dahyabhai.
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GUJARAT AGRO INDUSTRIES CORPORATION LIMITED
ARTICLES OF ASSOCIATION
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AR’I"ICLE_S OF ASSOCIATION -
T e |
'GUJARAT AGRO-INDUSTRIES CORPORATION LIMITED

TABLE ' A’ EXCLUDED -

Table 'A'not to apply .
1. The regulations contained in Table 'A’ in the first schedule to the

Act shall not apply to the Company except so far as the same are repeated,
contained or expressly made applicable in these articles.

INTERPRETATION

Interpretation.

2. In-the iﬁterpréta[idn of these Afticles the following expressions shall Never
have the following meaning unless repugnant to the subject or context :
The Act ' ' ' _ .
a "The Act" - means the Companies Act 1956 (Central Act 1 of 1956)

Or any statulory modification, or re-enactment there of for the time being in
. force. :

Auditors,
“Anditors” - means and includes those persons appointed as such

for the time being. of the Company.
Board or Board of Directors. _
"Board" or "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 to pass a Circular
Resolution in assordance with these Articles.

Bye-Laws.

)

"Bye-Laws" - means the Bye-laws which may be -lmade by the
Board of Directors of the Company under these Articles and which may for
the time being in force, '

Capital.

"Capital" - means the Capital for the time being raised or authorised
to be raised for the purpose of the Company.

Chairman,

"The Chairman” - means the Chairman of the Board of Director for
time being of.the Compiiny. :

The Company or this Company.

"The Company™ - or. "This Company" - rﬁeans the Gujarat Agro-Industries
Corporation Limited:

-Debentures.

"Debentures” - includes Debenture stock.

13




Directors. _ @

"Dlrectors - means the Dxrectors for the time being of the Company '

.~ ot, as the case may bf: the Directors assembled at a Board.. : O

, Dw:dend

" "Diidend” - includes bonus. ~

Eketutor or Administrator. ‘ o

"Executor” or "Administrator” - means a person who' has obtained

- probate or letters of administration as the case may - be, from a competent Q

- court. oy

Gender. . _ 7 o ) O
Words'_impox_tiug_-_ghc_mas_culinc;gcnderfalsof‘irncl,udf'ﬁtheﬁfemimne— _A

gender. : s , » Q

In wrttmg and wrltteu. ‘ _ _ G2

'In writing” and "Written" - mciude prmtmg 11hography and othcr &

modes of representmg or rcproducmg words in a v151ble form, O

Marginal Notes. . o _ . @

' The Marginal Notes here to shall not affect the construction there of. O

Members. ' _ - _

' “Mcmbers - . means thc duly reglstered holders, from time to time @

of the shares of the Company and includes the subscribers to the Memorandum i

of the Company ' o

General Meetmg.

"Gcneral Meeting - -means a General Meeting of the Members.

Annual General Meeting.

"Annual General Meeting” - means a General Meetmg of the mem-

‘bérs held in ‘accordance with the provisions of Selection 166 of the Act.

Extra Ordinary General Meetmg._

"Extra;Ordinary General Meeting" - means and Extra Ordinary

General Meeting -or-the members duly called and constututed and any ad-
Joumed holding there of. -

Government.
_ “The Government” - means the Government of Guja;'élt.
Month. : |
“Month'f - means é.‘ Calender month.
Office. o
"Office” - means the Registered Office for tﬁ_e time b'eing of the
Company. ‘ C
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Paid-up.
"Paid-up" -'includes_crt}dited as paid up.
Persons. .

"Persons” - includes any company or association or Body of indi

viduals whether incoporated or not. . -
Proxy..

"Proxy"” - means as instrument where by any person is authorised to vote for
" a member at the General, Meeting or Poll.

The Regi.ster of Members -

"The Reglster of Members" - means the Regnster of Members to be kept
pursuant to Section 150 of the Act.

The Registrar

“The Registrar” - means the Registrar of the Companies, Gujarat.

Seal. T
“Seal” - means the Common Seal for the time being of the
Company. ~ ' ' ' )
Secretary. ‘ ‘
“Secretary” - includes a temporary or Ass1stant Secretary and any
person or. persons appointed by the Board to perform any of the duties of
- Secretary. ' 7
Shares.

"Shares" - means. the shares of stock in to which the capital is
d1v1ded and the interest correspondmg with such shares of stock except whers

a dntmcuon between stock and shares is expressed or xmplxed

Singular Number.

“Words 1mportmg the S;ngular number incinde where the context
admits or requlres the plura} number and vice - versa.

Special Resolution.

"Special Resolution - shall have the meaning assigned there to by
section 189 of the Act.

The Statues.

" "The Statues" - means the Companies Act, 1936, and ever, other Act
for the nmc bemg in force affecting the Company

Year.

i15: ‘ )



Expression in the Act to bear the same meaning in Articles. _
Unless the context other wise requires words and expressions con-

" fained in these Articles shall bear the same meaning as in the Act or any
Statutory modification there of for the ti_r’ne being in force.r

' PRELIMINARY

3. The Shares.Capital of the Company is Rupees 20,00,00,000 (Rupees
Twenty Crores) dividend in to 20,00,000 (Twenty Lakhs) Equiey shares of Rs. '

100/- (Rupees One Hundred) each.

Rights attached to Preference Shares.

®0 00

®& 0.0 O

4-—The Preference Shares when issued shall confer up on the holders -

there of the right to a fixed cumulative preferential dividend at the rate of
9.3% per annum with effect from the date of allotment of such shares on the
capital for the time being paid up there on and all arrears -of dividend up to
the commencement of winding up whether declared or not paid off in priority
to the equity shares but shall not confer any further right to participate in the
profits or the assets. such shares shall, at the option of the: Company, be liable
to be redeemed at any time after twelve years from the st Aprill 1969 but not
later than fifteen years from the said date, on giving three month's prior notice
in that behalf, such' option being exercisable in tespect of whole of the
preference sharés for the time being issued or in respect .of such number of
. shares as the Company may detérmine from time to time. ‘

_Increase of Capital b.)'f the .COmpapy and how carried in to effect.

5. The Company in General Meeting may, by ordinary resolution

from time to time, increase the capital by the creation of new shares, such
" increase - to be of such aggregate amount and to be divided in to shares, of

such respective amownts as the resolution shall prescribe. The new shares shz_lll .
be issued up on such terms and conditions and with such rights and privileges -

‘annexed there to as the resolution shall prescribe, and in particular,. such
shares may be issued with o prefercatial or qualified right o dividends and in
the distribution, of assets of the Company and with a right, of ,voting at general
meeting of the Company in cenformity with Section 87 and 88 of the Act.
Whenever the capital of the Company has been increased under the provisions

ol this Article of the company shall file with the Registrar, notice of the,

increuse of capital as reyuirad hy Section 97 6f the Act within “fifteen days
-;}fter_' the passing of the regolution authorising the increase. :

Capitat of two kinds olny.

_ 6. Neither the original capit:ti. or hny incréased_ capital capital
shall be of more than two kinds, namely (i) equity share capital and {ii)
preference share capital, as defined in Section 85 of the Act. - '

New Capital same as existing Capital.

7. Except in so far as other wise by the éondi_tions of issue or by
‘these articles any capital raised by the creation of new shares, shall be

‘considered as part of the existing capital and shall be subject to the provisions -

16
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* here in cdmained with refeérence to the payment of calls and installments, for
feiture line surrender transfer and transmission‘, voting -and other wise’.

Redeemable Preference Shares.

B. Subject to the provisions of Séttith 80 of the Act of the

. Company shall have the power to issue preference ‘share which are, or at the

, option of the Company are to be, liable to the .re-deeme‘vd,.and the resolution

authorising such issue shall prescribe the manner, terms and conditions of
redemption. T .

Pr-_".wisiuns to apply on issue of Redeemable Preference S_hq_rés_._'

9. On the issue of redeemable P_refe_reﬁéé Shares under the provi-
sions of Article 8 here of the. following provisions. shall take effect :

(a) _No such shares shall be redeemed except out of profit- of the o
Company which would other wise be available for dividend or
out of the proceeds of a fresh issue of shares made for the
purpose of redemption k h

(b) No such sh.a'res shall be redeérhed ,unrless"t-i'l_ey are fully- paid.

(¢} The premium, if any, pa)‘ra,ble cn redemption shall have Been

provided for out of the profits of the ‘Company or out of the

Company's Share Premium Account =before . the .Shares’ are
redeemed. ' :

{d) Where any such shares are redeemed. other wise than out of .
the proceeds™of a fresh issue, there shall out of the. profits
which would other wise have been available for dividend be
transferred to a resgrve fund to be called: "The Capijtal Re-
demption'Reserve_Account"- a sum equal to the nominal amount
of the Shares redeemed and theprovisions of théf Ac_t'.rglating
to the reduction of the share capital of the company -shall,
except as provided in Section 80 of the Act apply as if the
Cupital Redemption Reserve Account were paid up share capi-
tal of the Company.- Co

{e) Subject to the provisions of Section-80 of the Act, the redemp-
tion of preference share here under may be effected in accord-
ance with the terms and conditions of theif issue and in the

" abserice of any specific terms conditions in that behzilf, in such

manner as the Directors may think fit.

- Reduction of Capital etc.

10. The Company ‘may (Subject to the ‘pr-o'v'igions.of:tlhe provisions
- of section 78, 80 and 100 to 105 both inclusive, of the Act) from time to time

by Special Resolution, reduce (a) its share capital, (b) any Capital Redemption,
reduce Account (c) any share premium account in any manner and with and
subject to any incident authorised and consent required by law and in’ particu-
- lar capital may be paid off on the footing that it may be called up again or
other wise. This Article is not to dérogate from any ‘power the Company would
have if it. were committed: ' : ' o




Consolutmn sub d:vnsmn and cancellatmn of shares.” -~ o

~

TLLL Subject to the prov1s;ons of Section 94 of the Act the Com—-

_pany in General Meeting may from time to time by an ordmary resolutxon
after. the [condmons of its Memorahdum as fo}lows :

. (a) . Consolidate’ ahd dlvxde all or any of its share capual in to

shares of larger amount than its existing shares

reduced share is « denved

[e)

’

:_7 ::(c) _-Cancel any’ shareq which, at the data of the passmg of resolu-

P of the sub-clduse shall not be deemed to be reduction of share
' B _capltal wnhm the ‘meaining of the Act.

-provided for in' the foregoing sub-clauses (a), (b), and (c) Company shall
within thirty days (One month) there aftér, give notice there of to the:

Regutrdr as required by Section 95 of the Act specxfymg as the case may be,
the shares conso]:dated dxvxded sub-divided or canceled

Modlflcatlon of r:ghts.

‘other wise, is divided in to different clasees of shares, all or any of the rights -and
- privilages altached to each class, may sub_]ect to the provisions of Section 106 and

107 .of .the Act, be miodified, commuted affected or abrogated, or dealt with by .
agreemeni between the Company and any person purporting.to contract on behalf
of that class provided such agreement is rectified in writing by holders of at least

" three-fourths in nominal value of the issued shares of the class or is confirmed by

a special resolution’ passed at a separate General Meeting of the holders of shares
of that class, and all the provisions hereafter contained as to General Meetings

: ‘;hall mutates mutandis, apply to every such meetings, but so. that the quorum there -

of shall be’ two persons at least holding sixty- percent of the nominal amount of the

issued shares of the class. This Articles is not to derogate from any power the-' '

Coqpany would have if this Arucles were omitied.

The rights conferred up on the holders of .the Shares (inclnding prefer-
- ences shares, if any) of any class issued with preferred. or other rights or pnvxleage(
" shall unless other wise ‘expressly provided by the terms of the issue of shgres of-
that class, be deemed net to be modified, cimmuted affected, abrogated, dealt with. .

or vaned by the creation’ or issue of further \.hares mnkmg pari passu there w:th
Cpmmencement of business. B

13 The Company shail not commence business of exercise any borrow:ng

pOWers untxll the. requlrements of Sectlon 149 of the Act shall have been compiled with.

Citerc L, e

(b) Sub dnnde its shalges or apy of them in to share of smaller =~ * ~ ©
- amount. than is fixed by the Memorandum 50, however, that
1 the sub-division the proportion between the amount paid .
and the -amount, if any. unpaid on each reduced share shall be ‘ O
*. .the samé ds it was in the.case of the share from which’ the : @
tion have not been taken- or agreed to be taken by any person - ®
and diminish. the amount of its. share capital by the amount ‘of e
_ &
-the shares :so canceiled. A cancellation of shares in purssance
)
-
Whenever the Company shall 'do any one or more of the thzngsf
e
12. Whenever. the capital, by reason of the issue of preference shares or D
@
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. 'SHAREE AND CERTIFICATES
Register and Index of Members. ‘ : R |
| 14. The Company shall cause to ]53 kept a'l_{_eggtex and Index of ‘
Members in accordance with Se€tios 150 and 151 of the Act, The '_Company
shall be entitled to keep in any State or Country or out side India a branch
Register of Membes resident in that state or Country, ‘ '
Shares to be numbered pr_og\rcssirvelu' and no shaxe to be subdivided.

15. The shares in the capit?"l shall be nqmbefed progressively
according ro their several denominatior_}"s. and except in the manner here in- -
before mentioned, no share shall qontiqde to be the number by which the same
was originally distinguished. . ' S '

’

‘Restriction on allotment and Return of allotment.
. " 16. The ‘Board _.Aof‘- Directors shall observe the ,'reg.‘triction as to.

allotment of ‘shares to the public contained in Sections 69 and 70 of the Act,

and shall cause to be made the returns as to allotment provided for in Section
75 of the Act. ' '

Further issue of"Capital.

17. (1) Where & any time after the expiry. of two years from the
formation of the Company or at any time after the expiry of one yéat from the
allotment of shares in the Company made for the first time after its formation,
whic hever is earlier, it is propoéed to increase the subscrbed capital of the

- Company bu allotment of further shares whether out of unissued share capital
or.out of increased share capital. '

{a) such further shares shall be offered to the per’sons' who, at the

~ date of the .offer, ar¢ holders of the é.quity shares of the Com-
pany in proportion, as nearly as circumstances admit. to the
capital paid up on those sharess at that date;

(b) . Such offer shall be made by a notice specifying the number of
shares offered and limiting a timé not being less than thirty days
from the date of the offer wihtin which the -offer, if not ac-
cepted, will be deemed to h_ave been declined; i

{¢) The offer aforesaid shall be deemed to include a right exercis-
able by the person concerned to renotnce the sharres offered to
him- or_'any of them in favour of any other person-(as also a right
to apply for additional shares) and the notice referred to in sub-
clause (b) here of shall contain a statement of this right;

. PROVIDED THAT the directors may decline; without assigning any reason;

to allot any shares to any person in"whose favour any membei‘-may renounce
the shares offered to him. ’ '
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{2y Nowrthstandmg anythmg contamed in subc}ause (I here of the further -

After the exprry of the time specified in the afore&a:d nouce or

on receipt of - earlier intimation from the person to whom such

notice is given that thé declimes to. accept: the shares offered,

the Board of Directors may dispose off in such manner as they_A

think most beneflmal to the Company

- shares aforesard may. be offered 'to any persons (Whether or. bot those persons include

the persons referred to m clanse {a) 1n subclaluse (l) here of) in any maner whatsover. '

' .-..(a')

(b}

1f a special resolution to that effect s passed bu the Company-'
in General Meetmg, or

Where-no such Specnal Resolution is: passed, if the votes cast

3)

{(a)
.

(4) Nothmg in this Article shall apply to the increase of the subscribed capltal

(whether on a show of hands. or op a poll, as the case may. be) ‘
“in favour of the proposal contained in. the resolution moved in
. that General Meetmg (xneludmg the casting vote, if any of the

Chalrman) by members, ‘who bemg entitled so to do, vote in

* person, or where proxies are allowed by proxy, exceed the
votes, of any,. cast against the proposal be members, so entitled
~and voling and the. Central Government if satisfied, on an . -

application made by the Board of Directaers in this behalf, -that
the proposal is most henefrcml to the Company

Nothmo m sub c!anse (c} of clause ¢D) here of shall be deemed;

to extend the _trme within which the offer should be accepted, or

to authorise any person to exercise the rizht of renunciation for
-~ a second time, on the ground that the person in whose favour. -

the renuciation was first made the declined to take the share

'comprned in the renuciation. 7 _ -

“of the Comopany caused by the exercise of an optlon attached to the debentures issued
for loans rarsed ‘bu the Company,

i

'pany, or

o - (i):

to convert sueh debcntureb or loant in to shares in the Com—

to subscri‘befor sharcs in the Company (whether such option is -
- conferred in these Articles or other wise) provided that sthe
te‘rmé of issue of such debentures or _the temis of such loans
B __mclude a term prowdmg for such opt;.o s.and such term

ECS

elther has been approved by the Centra} Government before the
1ssue of the debenture or the. raisin
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(b) in the case of debentures or loans other than debenture issued to

~ or loans obtained for the Government or any institution speci-
fied bu the Central Government in this behalf has also been
appeoved by a Special Resolution passsed b the Company in
general meeting before the issue of the debentures or the raising
of the loans. ' :

Sr;ares' under control of Directors.

o 18. Subject to the provisions of these Articles and of the Act, the
shares shall be under the control of the Direcl’b’r‘s‘who may allot ot other wise

~ dispose of the saime of such persons on such terms and conditons and at such
times as the Directors think fit and with full power subject to the sanction of
 the Cbrhpany in General Meeting to give any person the option to call for or
be allotted shares of any class of the Company either at a premium or at par.

Or at a discount subject to the provisions of $ection 78 and 79 of the Act and
for such tie and for such consideration as the ‘Directors think it. The Board

shall cause to be made the reasons as to allotment provided for in Section 75
to. Act. - :

Application ‘of premium received on shares.

19. (1) WhHere the Company issues shares at a premium whether for
cash or other wise, a sum equal to the aggregate-amount-or-valueof the

premium on those shares shall be transferred to an account to be called
"THE SHARE PREMIUM ACCOUNT" and the provisions of the Act
: relatin_g to the reduction of the share capital of the Comapny shall except

as provided in this clause, apply as if the share. premium account were
paid up share capital of the Company.

(2) The Share Primium Account may not with standing clause (i)
here of be applied bu the. Company;

E

(a) in playing up unissued shares of the Company; to be issued to
the members of the Company as fully paid bonus shares;

(b) in writing off the preliminary expenses of the Company;

(c) inm wfiting off the expensed of, or the commission paid or”
discount allowed, on any issue of shares or debentures of the
Company; or '

. (d). in providing for the primium payable on the redemption of any
-redeemable preference shares or of any .debentures of the
Comapny.

Power #lso- to Company in General Meeting to issue shares.

_ .20. In addition to0 and within derogating from the powers for
that purpose conferred on the Board under Atfricle 17, the Company in
General Meeting may subject to the provision of Section 81 of the Act,
" determine that any shares. (whether forming part of the original capital or of '
- any increased capital of the Company) shall be offered to such persons

_{whether‘members or not) in such proportion and on such terms and conditons
_and either at a pfemium or at par or at a discount (Subject to compliance with

- the .provisions of Section 78 and 79 of the Act) as such General Meeting -

_ S ot




shall determme and with full powe to- g:ve any person whether a member or
not the opuon to. call for or be ahghted shares of any class of the Company
either at a premmm or at par or at a discount (subject to complianté with the
provision fo Sections 78 and 79 of the Act) such option being exercisable ar

- such time and for such cons:deratlon as’ ‘may be directed by such General .

Meetmg or’ the. Company in General Meeting may make any. other -provisions
whatboever for ther issue allotment or disposal of any sach slares ’

Shares at Dlscount. :

21. The Company may issue at a discount shares in the Ccmpany of a

class already 1ssued if the followmg condnons dte fulfilled namely;

(1) " “The - issue of the shares at a dlscount is authormed by a ‘resolution

passed byu the Company in- General Meeung and sanctmns by the
-("rmrf : . =

OO 0noo

{n) The resolunon 5pecxfymg the maxsmum rate of dlscount (not ex-

ceeding ten per -cent or such h1ghcr eru,ntagc ag the Central -

Government may permit in any spcc:al case) at which the shares are
to be 1ssued and. DL

(iii) The shares to be lssued at a d:sconnt are issued within two months
after the date on whxch the issue is sanctioned by the Court or
W1thm such extended ume as the Court may allow.

Installments on share to be duly pald.

22, If by the conditons of any allotmenl of any shares the whoIe or any
part of the amount of issure pr;ce there of shall be payable by installemnts,
every such instailments, "shall, when. due to be pald to the Company by the

person who for the time being and from time to time shall be the rtegistered

holder of the share or hlS legal representat:Ves

The Board may issue shares ‘as fully pald « ‘upy

. ‘ 23, Sub_;ect to the prowsmns of the Act’ and these Amcies the Board -
- may- allot and issue in the capital of the Company as payment of any property
-sold -or transferred or for service. rendered to the Company in the conduct of ~

its, busmess and any shares whxch may be so issued shall be deemed to be
fully jpaid up shares :

Acceptance of shares.

24, Any apphcation duly sxgned or on behalf of an apphcant or shares :

" .in the Company, followed by an allotment of any shares there in, shall be an
acceptance of shares within the- meanmg -of these Artlcles and every person

who thus or other wise accépts any ‘shares and whole name is there fore placed

on the Register shall, for the purposes of these Articles, be-a member. The

. Directors shall cause the Company to comply with the provisions of Secuons '

11,72 and 73 of the Act so far as they are apphcable

Depos:t and Calls etc, to be a debt Payable immediately.

25. The money (if any) which the Board of Dlrectors shall on the

“allotment of any share being made by them, -require or direct to be paid by ‘

way of deposit, call ort other wise, in ‘respect of any shares allotted by them,

22 . ) ' N
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shall imrediately on the inscription of the name df the allottee in the Register

-of Menibers as thé name of the holder’of such shares, become. a debt due to!

- and recoverable by the Company, from the a!lottéﬁ;_uther‘e of, and shall be paid',

Liability

by him accorc!ingly._ E ] %
of Membets. .~ .

26. Every m‘embl}. or his hairs executors or administrators to the extent’
of his assets, come to their hands shall be liable te pay to the Comapny the
portion of the capital represented by his shares which may for the time: being,
remain wnpaid theré on in such amounts, at such timhe or times, and in such

' -manner as the Board of Di_r‘cctors shall from time to tinme in accordance with

the Company's xjeg_ualtions'requiije'or fix for the payment theré -of.

Share Cer‘tificétés."'

27. (a) Evéry member. of_ allotteée of shares shall be entitled, without

. payment to recive gne certificate. specifying the name of the person in whose

favour it is -issued; the shares.to which it relates and the amount paid up there
on. such certificate shall be issued onlyu in pursuance of -a resolution passed
by the Board and on surrender. to. the Company of its letter of allotment or its
fractional coupons of requisite ‘value, save in cses of isspes against letterls of
acceptance ot of renunci'ati‘én,.‘or in cases of issue of bonus shares PRO-
VIDED THAT if the letier of allotment is lost or destroyed the Board may.

impose such reasonable -terms, if_any, -as-it-thinks- fit,-a8«to~ evidence and

' issued, indicating the dat

relating to the printing o

indemnity and the payment of out of pocket expenses incurred by the: Company
in investigating the evidenee. Every such Certificate shall be issued under the
seal of the Compahy,'whic,h_-‘".s.hall be affixced in the.presence of two Directors
or persons acting on behalf of the Director after a duly registered power of
: ' ' ¥:6f some. other person appointed by the Board, for
ectors or their attorneys and the Secretary or other

the purpose, and- the two Dir, TS

person shall sign_‘the slj’éféréé_i't‘i.fi(‘:ate;vpermits of it, at least one of the
aforesaid two Dorectors shall. be a person other then a Managing or a whole
time Director, particulars. of every share certificate issued shall be entered in

the Register of Member'_a_jéai-ns’t‘f.t,he- name of the persorn, to whom it has been

(b) Any two or‘mbre joint allottees or holders of a share éhall. for
the purpose of this "Articlés, be treated which may be the. subject of joint
ownership, may be dclivei‘-éd:'.t,‘ofa,r.iy"()'f ‘such joint owners on behalf of all of

them. EEn

(¢} A Director may sign a share ‘certificate by affixing his signa-

' machine, equipment or other mechanical means,
such as aggrieving in metal: of lithography but not by means of a rubber stamp,
provided that the Dorectors;shall be responsible for the safe custody of such
machine, equipment or- o't_ 1 material used for the purpose.

(d) All blank forms to- be usad for issue of share certificate shajl
be printed and the printingishall ‘be done only on the authority of.a resolution
of the Board. The Bank fo 15 .and-the blocks, engravings, facsimiles and hues
' such- forms shall be kept in the custody of the

" Secretary or such other pe‘fﬁ‘:on as the Board may appoint for the purpose; and

the Sectetary of the‘other"-pg:sbn1aforesaid shall be responsible for rendering
an account of these forms o the Board. '




(e} The Manacrmg Dzrector of the Company for the time being or
if the Company has no Managmg Director, either Director of the Company
shall be responsible for the maintenange, preservation and safec custody of all
books and documents re]aung to the issue of share certificate except the blank

. forms of share ceruflcates referred to in sub-article {d}.

(f) All books referred to m sub articles (e) shall be preservcd in
good order permanemly

Renewal of Share Certifi cate.

28. (a) No certificate of any share or shares shall be issued either

in exchangc for those which are sub-divided or consolidated or in replncemenl'
. of those which are de-faced , torn, or old, decrepit, worn out, or where the

pages on the reverse for recordmg transfers have been duly uti-lised unless

® O

@ O

Company may charge such fee, If any, not exceeding Rs. 2 per certificate
issued on splitting or consolidation of shard certificates or in replacement of

share ccr;xfl_cdtec that are torn, defaced, fost or destroyed as the Board thinks
fit: ' ‘ ' : '

Provided that no fee shall be eharged for issue of new ceruflcdtes

in —eplacement of those which are old, decrepit or worn out or where the

pages on the reverse for recording tranferq have been fully utlllsed

(b) When a new share certificate hdb beeen 1ssued in pursuance of

clause (a) of this Articles it shall 3ate on the face of it and against.

the stub or counter- fml to lhe effect that it is issued in lieu of share
certificate No.......Sub- d1v1ded/replaced on comolldatxon of shares.

(cy Ifa share cerufxcate is lost or destroyed a duphcate certificate
in lieu there shall be N;ued only with the prior consent of the
Board and on payment of such fce, not exceedmg rupees two as the
Board may from time to time fix, and on such reasonable terms, if
any as to evidence an. indemnity" and payment of out. of pocket

. expenses incurred by the Company in mvestlgatmg evxdence as thc

Board thmks fit. '

-

‘(d) When a duphcate share cernflcate has™ been 1esued 1n pursu--
ance of clause {c) of this" Article, it shall state on the face of it and
against the stub or counter- foil to the effect that it is "duplicate -

_nsued in lieu of share certlflcatc -No....." The word "dplicate” shall

be stamped or punchcd in buld 1t:tters across the face of the share

‘ certlflcate.

(e) Where a new or a dupllcale share cert:flcate has been lssued in
pursuanca of clause (a) or clause. {¢) of this :Article, parucularx of

“every such share certificate shall be entered in a Register of Re-
" newed and Dupllcate Certificate mdtcatmg against the niames: of the

person to whom the Certificate is issued, the number and date of

issue of the share certlfxcate in lieu of which the new certificate is

issued , and the necessary change indicated in the Register.of

Membcrs by aunabie Cross reference in the "Remarks" column

) :2_45

the certificate in-lieu- ofwhmhttﬁssucﬁrsurrendacﬁo the Company. The

® 0 O

[E> e
G

P
i,

D o 0

o

0000 08

D

8

£

)

)




‘The first named of joint Hojders deémed sole holders. S o -

29. If any shares stands in the names of two or more persons, the
persons, first'named in the Register shall on regards receipt of dividends or
. bonus , or service of notic-es and all or any other matter connected with the
Conipany, except voling at meetings and the transfer of the shares, be deemed
the sole holder there of but the joint holders of a share shall be severally as
well as jointly liable for the payment of all installment and calls due in
respect of such share, and for all incidents there of according to the Compa-
ny's Regulations. '

Com'pany not bound to recoqnize any inferest in share other than that of
trgistered holider. -

30. Except as ordered by a Court of competent jurisdiction or as by law
required, the Com'pfany' shall not be bound to recognise, even when having
_ notice there of anye quitable continent, future or partial interest in any share,
or {except only as is by these Articles other wise expressly provided) any
right in respect ‘of a share other than an absolute right there to in accordance
with these Articles, in the person from time to time registered as the holder
there of, but the Board shall be at libery at their sole discretion to register

any share in the joint name of any (wo. or rmore-persons-(but now exceeding
4 persons) or the survivor or survivors of them. '

No. purchase of or loans on Company's shares, - ' .

31. None of the funds of the Company shall except as provided by
Section 77 of the Act be employed in the 'purchas.e of its own shares unless
the consequent reduction of capital is effected and sanctioned in pursnance of
“Section 78, 80 and 100 ‘to 105 of the Aet or in giving either directly or
" inderectly and whether by means if a loan, guarantee, the provision of
security or other wise, any financial assistance for the purpose of or in

- connection wirh a'purchase or subscription made or to be made by any
" person, of or for any shares in the Company or in its holding Company. é

Minimum subscription.

. 32. The Directors shall observe the restrictions as to ailotment con- ;
" -tained in Section 69 and 70 of the Act and shall cause to be made the Return 5
C . as to allotments provided for in Seqtion 75 of the Act. '

, UNDERWRITING AND BROKERAGE
Commission may be paid. '

-]

33. Subject to the provision of Section 76 of Act the Company may at
any time pay a commission to any person in consideration of his subscribing
or agreeing to subscribe (whether absolutely or conditionally) for any shares or
debentures in the Cémpany, or producing , or agreeing to pfocurﬂ subscription
(whether absolute or conditional) for any shares of debentures of the Company
"but so that the commission shail not exceed in the case of shares five per cent

~ of the price of which the shares are isssued and in the case of debentures two -

]
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and a half percent of the price at which the debentures are issued. such @
commission may be. :adti%fdid by payment of cash or by allotment of fully or - SO
partly pa:d shares. or debcntures as the case mdy be or partly in one way and . ;
_ partly in the other. ‘ e
Brekerage. _
34. The Company may on any issue of shares or debentures pay such
~ brokerage as may be reasonable and lawful .
. Comumissien to be included in the Anrnual: Return. . ) Q
35. Where the Company has pald any sum by way of commission in '
respect of any shares or debentures or allowed any sums by way of discount ’ _
in respect of any shares or debentures such’ statement there of shall be made @
in the Annual Return as required by part I of Schedule V to the Act.
, INTEREST OUT OF CAPITAL - -
Interest -out of Cap:tal o . _ @
36. Where any shares are issued for the purposc of raising money to . O
defray the expenses of. the construction of any works or building, or the. o
provisions- of any plant, which can not be made profxtable for a lengthy
period, the Company may pay interest on so much of that sharc capital as is £
for the time being paid up, for the pemod at the rate and subject to the C
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 A
building or the provision of the palnt.. ' -
CALLS T
- Re
Dxrectors May Make Calls. ) o)
37. . Subject to the provisions of Section 91 of the Act the Board C
of Directors may, from time to time, by resolution passed at a meeting of the - O
Board (and not by Circular Resoluiion) . make such calls as it thinks fit up-on A
the members in respect of all money unpaid on the shares whether on account
of the nominal value of the shares or by way of premium, held by them o
‘respectively and not by conditions of allotment there of made payable at fixed
time and each member shall pay the amount of every call so made on him to D
the person or persons and at the times and ‘places appointed by the Board of &
Directors. A call may be made payable by installments. A cell may. be
postponed or revoked as-the Board may. determme S T
Notice of Calls. ' @
38. Twenty-one days notice at the least in writing of any call shall .
be given by the Company, specifying the time and place of paymcnt and the’ :
person and persons to whom such call shall be pa:d - ©
Calis to date from resolution, ) :
39. A call shall be deemed to have been made at the time when the . |
resolution authorising such. call was passed at a meeting of the Board of. g
B Directors 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 -
subscquent date as shall be fixed by the Board of Directors.
. . | A -
26: ': *
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Restrictions on poweér to make calls.

40. No call shall execeed one-fourtlh'of the riominal amount of the
share or be made payable within two months after last preceding call was .
payable, ' S :

Directors may extend time, :

41, The Board of DirECtofs- may from time to time as its discretion,
exetend the fixed fo} the payment of any call, and may extend such times as to
call or aﬁy of the Mertibers who from residence at a distance or other cause, the
Board of Ditectors fmay deem fairly entitled to such extension; but no member
shall be entitled to such extension as of right, except as a matter of grace and
favour.. - : ' ' '

Amount payabie at fixed tir’rfle or by installments to'be' treated as calls.

42. If by the term of issue of any share or other wise any amount is
made payable at-any fixed time or by installments as fixed time (whether on
“account of the amotfmt of the share or by way of premivm) every such amount
or installment shalf ‘be payzble as if it were a call duly' made by the Directors
and of which due nf)ticc has been given and all the provision here in contained
in respect of calls shall apply to such a‘mourirt or installment accordingly.

When interest on call or installment, payable.

43. 1If the sum payable in respect .of any call or installment be not
paid on or before the day appointed for the payment ‘there of the holder tor the
time being or allottee of the share in respect of which the call shall have been
made or the installment shall be due, shall pay intrest on the same at such rate
not exceeding nine percent per annum as directors shall fix from the day
appointed for the ﬁaymem there of to the time to actual payment but the
directors may waive payment of such intrest wholly or in part.

Proof on trial of suit for money due on shares.

44. -On the trial or hearing of ary action or sujt broughi by the’
Company against any member or his legal representatives for the recovery of any
moneys claimed -to be due to the Company in respect of his shares, it shall be
sufficient to prove that the name of the Member in respect: of whose shares the
‘money is sought to be recovered appears entered on the Register of Member as
-the holder or as one of the holders 4t or subsequent to the date at which the
fnoney sought to be irecovered is alleged to have become due, on the shares in
respect of which sufch money is sought to be recovered, that the resolution
-making the call is djuly recorded in the Minute Book: and that notice of such.
call wis duly given to the member of legal representatives used in pursuance of
this Article and it shall not be NIECessary to prove the appointment of Directors
who made such call, not that a quorum of Directors was present at’ the Board at
which any call was made not that the meeting at which any call was made was
duly converted or constituted or any other matter whatsoever, but the proof of
the matters aforesaid shall be conclusive evidence of the debt.
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Partlal payment not to preclude forfmture.

45. _Neither the recelpt by the Company of a portion of any money
which shall, from time to time be due from any member to the Company in
respect of his share, either by way of prmc1pai or interest, or any indulgence
granted by the Company in respect of the payment of any sach money, shall
preclude the Company from there after proceeding to enforce a forfeiture of , :
such shares as heremafter pmwded , © ‘

Payment in anticipation of calis may carry mterest o 7 ’ @

46 The Board of Directors may, 1f it thinks f1t agrec to and

Ty Oy

received "Provided that money paid up in advance of calls shall not confer a
right to participate in profits of dividend" from any member willing to advance .
the same all or any part of the amount due up on the shares held by him O
4bcyend—t—h&mmsﬁacmauy caledfor;and-— —up-on-the-moneys— pau:Hn#advauw. &
or up ofi so much there of, from time to time, and at any time there after as '
exceeds the amount of the calls then made, up on and due in respect of the e )
- shares on account of which such advances are made; the Board of Directors
may pay or allow. interest, at such rate not exceeding unless the Company in @
General Meeting shall other wise direct, six percent per annum as the Member -
paying the sum in advnace and the Board of Directors agree up on. The Board @
of Directors may agree to reply at any time any amount so advanced or may e
at any time repay the same up on giving to such member three months notice
in writing,. RG)
.~ No Member paying any such sum in advance sha]l be enutled to voting
rights in respect of the moneys so paid by him until the same would but for 3
-such payment become presently. payable '
- LIAN r*«
- Company to have Lien on Shares. , o
47. The Company shall have a first and paramount lien up on all shares ~
{other than fully paid up sharés) registered in the name- of each member i

{(whether solely or jointly wit others) and up on the proceeds of sale there of .
for all moneys (whether presently payable or not) called or payable at a fixed
‘time in respect of such shares and no equitable interest in such share shall be

(_‘f
created except up on the footing and condition that Articles 30 is to have full -
legal effect. Any such lien shall extend to all dividends from time to time &
declared in respect of shares. Provided that he Board of Directors may at any .
time declare may share to be wholly or in part exempt from the provisions of &

‘ the above., o
As to enforcing Lien by Sale. O
48. The Company may sell, in such manner as the Board thinks flt any (-n\

‘shares on' which the Company has a lien for the purpose of enforcmg the =

- same. Prov1ded that no sale shall be made. 0y

(a) wunless a sum a respect of which the lien exists is presently P

payable or ‘ et

(b) until the. expiration’ of fourteen days after a notice in writing

stating and demanding payment of such part of the amount in respect of P

‘ which the lien exists as is presently payable has been given to the
registered - holders. for the time being the share or the person entitled by O

reason of his death or- msolvency : i~

?\’.
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Sale how effected. _ o
' 49, (1) To give effect to any such sale, the Board may authorise
~some person to transfer the shares sold to the purchaser there of.

) The purchaser shiil be registérgd as the holder of the
shares comprised in any such _tr_ansfer. . '

(3)% The purchaser shall not be bound to seé to the applicating
of the purchase nioney, not shall his title to the shares bé affected by any
- irregularity or inv:alidity in the proceedings in referer_lce to the sale.

Application of proceeds oﬂ Sale,

50, (I)i The net proceeds of any shall be received by the Com-
pany and applied m or towards payment of such part of the amount in respect
of which the lien jexists as is présently payable and

(2) The residue, if any 'sh’all, be paid to the person entitled to
the shares at the d:atc of the sale (subject to a like lien for sums not presently
payable as existecj‘ up on the shares before the sale.)

-

- FORFEITURE OF SHARE

—rr————_———-Ifrrrmoney""paya'ble"'on"'sh"aré not paid nbtice to be given to member.

51. If any member fails to p'ay'any call or installment of a call on

or before the day appointed for the payment of the same or any such
extension there of as aforesaid,

_ the Board of Directors may, at any time
thereafter, during such time as th

e call for installment remains unpaid, give
notice fo him requiring him to pay the same together with any imterest that
may have been injcurred by the Company by reason non-repayment.

Form of Notiée.

52. The notice shall name a day (hot being less than fourteen days
from the days from the date of the notice) and a place or places on at which
such call or installment and such interest there on at such rate and expenses
as aforesaid are to be paid. The notice shall also state that, in the event of the.

non-payment at or before the time and at the place appointed the shares in

respect of which tfhe call was made or installment is payable will be liable to -
be forfeited. ' '

In default of payment shajres to be forfeited.

53. If the requirements of any such notice as aforesaid shall not be
complied with every or any share in respect of which such notice has been
given, may at any time thercafter before payment of all calls or installments,

- interest and expenses due in respect there of, be for fieted by-a resolution of
the Board of Directors to the effect. Such for feiture’ shall include all
dividends declared or any other money payable in respect of the forfeited
shares and not actually paid before the forfeiture,
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Iv. lice of forfelture to a merniber.

@0 3l

54.° When any share shall’ have ‘been so0 forfelted nouce of the:

forfeiture shall be given to the member in whose name it stood immediately. o
_ prior to the forfeiture, and an entry of but no for feiture shall be in any b =

manner invalidated by any omission or neglect to give such nouce or to make
any such entry as aforesaid. . o

C
Forfeited share to be property of the Company and may be sold etc. )
55. Any share so forfeited, shall be deemed to be the property of
the Company and may be sold, re-alloted or other wise disposed of, either to o
the original holder there of or to any other person, up on such terms and in o
such manner as the Board of Directors shall think fit. Member still Ilable to @
pay money owing at time of forfetturc aud mtcrcst } o
Member Still liable to pay money owing at txme of torgteltui-e and interest. _ o
'56.  Any member whose shares have been forfeitured shall notwith- ~
“standing ‘the for feiture, be liable to. pay and-shall forth with pay. to the -
Company on dsmand zll calls, mstallmems interest and expenses owing up on i)
or in respect of such shares at the time of the for feiture together with interest R
there on from time of the for feiture until payment. at such rate not exceeding &
. nine percent per annum as the Board of Directors may determine and Board e
- of Directors may enforce the payment of such money or any part there of, if
it thmks fit, but shall not be under any obhgatlon ‘50 to do. €3
Effect of forfeiture. &
s ~57. The forfeiture of a share shall involve extinction at the time of o
the forfeiture, of all interest in and all claims and demands against the T
Company in respect of the share and all other rights incidental to the share, -
except only such of those nghts as by these Articles are expressly saved. &
'Powe'r—j;o annnal forfeiture. E (”
58. The Board of D:rcctors may at any time before any share so ,
forfeited shall have been sold; re-allotted or other wise disposed of, annuai ~
the forfeiture there of up on such conditions ~as. it thinks fit,
. . : '
Validity sale under Article 55 -
539, (1), A duly venf:ed declaration in writing that the deciarant:
is a Director, the Managing Director or Manager or Secretary of the Company, e
and that a share in the company, and that a share in the company has been -
duly forfeited in  accordance - with these Aiticles, on a data stated in the e
declaration, shall be conclusive evidence of the facts there in stdted as agamst ‘ @
al persons clalmmg to be enmled to the share, ~
{2) The company may receive the conslderanon if any, given N
for the sharc on any sale reallotment or other disposal there of and may @
execute a transfer of the. share in favour of the person to whom the share is "o
sold or disposed of. . =
{3} The person to. whom such share is sold realloted. or E Q
dispossed of shall there up-on be rcg:stcred as the holder of the share. O
RZ]
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(4): Any such purchaser or allottee shall not (unless by ex-.. ...

- press agreement) be liable to pay any clalls, amount, installments, interest and
expenses owing tg; the Company prior to such purchase or allotment or shall
“be entitled (unless! by express agreement) to any of the dividends, interest ot
bonuses accrued or which might have accrued up on the share before the time
" to completing such purchase or before such allotment.

, ~ (5)! Such purchaser or allottee- shall not be bound to see to the
application of the jpurchase money, if any, or shall his title to the share be
affected by any irriagularity or invalidity in the prceedings in reference to the
for feiture, sale, re allotment ot other disposal of the share. '

Provision of these Articlds as to forfeiture to apply in case of nenpayment
of any sum, : '

60. The provisions of these Articles as to forfeiture shall in the case of
non-payment of any sum which, by the terms of issue of a share become payable to a-
fixed time, whether on accouht of the nominal value of the share or by way of premium,

as if the same had been payable by virtue of a call duly made and notified.

Cancellatiion of share certificate in reépect of forfeited shares.

61. Upon any sale, re-allotment ox::,,o,thcr,,disposél—under——'thc— provi=

sions of preceding Articles, the certificates originallly issued in respect of the
relative shares shall (unless the same shall on ‘demand by the Company have
been previously surrendered 1o it by the defaulting member)- stand canceled
and become null and void and of no effect; and the Directors shall be entitled

to issue a new certificate or certificates in respect of the said shares to the
persons entitled there to. -
Surrender of shares.

62. The Dircctqrs'méy subject to the provisions of the Act, accept

a surrender of a any share from or for any members desirous of surrendering
on such terms as they think fit.

TRANSFE:R AND TRANSMISSION OF SHARE "
Register of Transfers. ) | .

63. _Theic_omp,any shall keep a book, to be called the Registers, of
Transfers, and the:!e in shall be fairly and distinc‘tly entered particolalrs of
every transfer or t-r;ansmissiqn of any share.

Form of transfer. J :

64. The !instrument of transfer of any share shall be in the 'u.sual

prescribed form and in accordance with the requirements of Section 108 of
the Act. 3 '

I

Application for transfer,

65. (H iAn‘application for'the registration of a transfer of the
shares in the Company, may be made either by the transfer or the transferce.
. '
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. {2) Where the appplication is made by the transferor and
relates to partly paid shares, the transfer shall bot be registered unless the
Company gives notice of the application to the transferee and the trans-
feree makes no obbjecuon to the reansfer w1thm two weeks from the
receipt of the notice. '

(3) .For the purposes of sub- clause (2) above notice to thie
reansferee shall be deemed to have been duly given if it is dispatched by
p-re-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 at which it would have been delivered in the ordinary course
of post.

Te be executed by transfer and transferee.

66, BEvery suc}LmsxmmenLofJx:am.chduLydiampchshall bucxecuted

Transfer

- respect there of.

by or on behalf of both the transferor and the transferee and attested and the-

transferor shall be deemed to remain the holder of such share until the name
of the transferee shall have been entered in the Register of Members in

‘-

by fegal -representative.

67. A transfer of a share in the Company of déceased Member there of

made by this legal representative shall although the legal, representative is not

Trarrlsfe‘rl

himself a member, be as valid as if he had been a member at the tlme of the

execution of the mstrument of transfer,

books when closed. -

68. The Board of Directors shall have ‘power on. giving ten days'
previous notice by the advertisement in' some newspaper cirulatiing in the

district in which the rcdlstercd office of the company is situate, to-close the’

Transfer books, the Register of Membes or Register of Debenture Holders at

such time or times and for such, period or periods rot cxccedmg thirty days
‘at a time, and exceedingin in the aggriegate forty- five days in each year as

it may scem expedient to the Board.

Directors may refuse to recognise transfers

. statutory modificatiion there of for the time being in force, the Directors may: _
at their own absolute and uncontrolied discretion and without assigning any
reasons, and in particular may so declime in any case in which the- Company_

69. (a) Subject to the provisions of Secuon Il of thc Act, or any

has a lien up on the shares desired to be transferred to any of them remain
unpaid or unlessthe transferce isapproved by the Directors and such refusal

shall not be effected by the fact that the propesed transferee is already a.
‘member. The registration ofa Transfer shall be conclusive evidence of the

appproval by the Directors of ‘the Transferee Provided that registration of a
transfer shall not be refused on the gruund of the transferor being either alone

or jointly with any other person or persons indebted to the Company on any

account what soever- expect a llien on shares”

(b} No share shall in any circumstances be transferred to any m,‘rant
" insolvent or person of unsound mind.
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Directors may decline to recognise transfers. - o
""""" ~70. The Boé\rdf méy also decline to recbgnise any instruments of transfer
unless; T ' '

(@) a feei_prescribed' under Ax"ticle‘rSO‘ is paid to the Company in
' respett there of. - :
(b) the instrument of transfer is accompanied by the certificate of
the share to which it relates and such other evidence as - the
Boanﬂ may reasonably require to_sho'w the right of the fransferor
to make the transfer ; and ' y
(c) .the ihstrument of ,trahsfer is in-re':'sp'et:t:'df only one class of
shares.

Notice of refusal to be giveﬂi to Transferor.

71. If the Coimpany refuses 'to_register the transfet of any share of .
transmission of any tight ther in, the Company shall within' two months from.
the date on which the instrument of transfer or intimation of transmission was
lodged with the Comfpany senid notice of refusal to the transferee and tran_sféror
or to the person gi?ing,intmation of the transmissions, as the .case may be,

and--thereupon ~the- provision of Section IIT of the Act . or .any statutory
modification there of for the time being in force shail apply.

Notice of application when Vl_.io be given.

72. Where in the case of partly paid shares an application for rgistration .
is made by the transferor, the company shall gi\-fe notice of the application to,
the transferee:in accordarice with the provisions of Seection 110 of the Act.

Death of one or imore joint ;holders of shares R ' '

73. in case of the death of any or mbre"persons,-ham'_ed in the. Ré'gistér
of Members as the joint-holders of any share, the survivor or.survivors shall
- be the only persons recognised by the Company. as having - any  title to or’
interest in such éharq, but nothing here in contained shall be taken  to release ™
the estate of a deceased joint-holder from any liability on shares héld;byhim

Jointly with-and other person.
Title to share of deceased members.

-74. ~The exccuftors or administrators of a'.de_cea'l'sed member or',th_é holder
of a succession certificate or the legal -repfesent‘a;ives in respec'-t of the shares
of 4 'decgased member (not being one or two or m-ére'-jbint-holld—ers) shall be
the only persons recognised by the Company as having. any title to the shares
fegist@re.d in the nam_e_ of such member, and the 'compab,ny shall not be bound
to recognise such executors or administrators holders of a succession Certifi-
cate or the legal rebresentatives unless’ such executors or .administrators or
legal repr,ésematives; shall heve first obtained P'rQb:ix'te, or L';_etters_of Adminis-

. tration, or Succession Certificate ag the case may be, form a duly constituted:
Court in the Union of India privided that in ‘any case where the Board

LR
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of Dlrectors in its absolute discretion thinks fiI the Board up on such terms
“as to indemnity or other wise a 1o Directors may seem proper may dispense
' _wzth production of probate or letiet of Administration or Succession Certifi-
cate ‘and register under Articles 75 the name of any person who claims to be

absolutely entitled to the shares standing in the name of a deceased member
as a member. '

Registrat_lon of persons entitled to shares‘other' wise thaa by transfer.’

- 75, ~Subject to thte provision of Article 73 and 74 any person becommg

entitled to shares in consequences of the death, lunacy, bankruptcy or insolvency -
- of any Member, or by < any lawful means other than by a transfer in accordance

‘with these Articles may with the consent of the Board of Directors (which it

shall not be under oblugatlon to glve) up on producing such evndcncmthaLhe—

Transter“to be presented with ev:dence of title.

sustains the character in' respect’ of which he proposes to- act under these
Articles, or of his title, as the Board of Directors think sufficient, eithere he,

nominated by him-and approved by the Board of Directors registered as such

holder, provided nevertheless, that if such person shall elect to have him

nominee rgisterche shall ‘testify the elecltion by executing in favour of his
nominee. an instrument of fransfer in accordance with the provision here in

- contained, and wuniil he does 5o, he shall not be freed foem any liahility in

- respect of the’ shares 'lhis Artlcles is referred to in Articles as "The Transmis-
sxon Clause

Refusa] to reglster nomme

76. Subjecl to the provisions of the Act and therse Articles, the Directors
shal] have the same right 10 refuse to reg:ster a person entitled by transmission

to any share of his nocminee as if he weére the transferee named in an ordmary
transfer presemecl for reglctranon

Persons entntled m'ay received dividends, without being registered as Member,

77. A person enmled to a share by transmission shall subject o the
" Directors to retain such dividends or money as here inafter provided, be entitled

to receive and may give a discharge for any dwldends .or other money payable

- in resepect ef the share .-

78." Every mstrument of transfer shall be persentecl to- the Company duly
- stampcd for registration accompamed by such evidence as the Board of Direc-
tors may require’ to prove the title of the Transferor his right to transfer the
. shares. and generally ‘under and subject to such conditions and regulations as the

Board of Diréctars shall, from time to time prescribe and every registered
instcument of transfer order of -the Board of Directors. But any instrument of
transfér which the Board of Directors may decline to reg1ster shali on demand
‘be rctumed o the: pﬁrson depomng the same.

Condltlons of reglstranon of transmnss:on. '

79. Prevmuely to the reglstratmn of a transfer, the Cmfxcate or certifi-
_cates of the share to be transferred must be delivered to the Company .along

~with - (savc as. prov:ded in Section 108 of the Act) a propcrty .stampcd and
' execu‘tcd matrumcnt of tnmsfer

34

s

M

T

OBRS

3 O

£

O

DB 09

B

B0 000

S OIS

£
Lo

~

. (i:_‘-

s
[N

1
/

-




Fee on transfer of transmission.

80. A fee ncft exceeding twelve paise per share may be “eharged "in 7 T
respect of the transfer or transinission to the same partly of any number of
shares of any cia"ss!or denomination .subject to such maximum not exceeding
Rs.2 on any one tr;"msfer or transmission a% My from time to time be fixed
by the directors. Such maximum may be a single fee payable on any one
transfer or on transmission of any number of shares of one classs or denomi- ]
nation or may be on a’graduated seale varying 2with the number of shares of

any class comprised in one transfer or on transmission of any number of
shares of any class "cc_)mprised in one transfer or-transmission or. may be fixad
‘in any other manner as the Directors in their discretion, determine. The
Directors may at their discretion, wave the payment of any transfer or

transmission fee either generally or in particular case or cases,

The Company not iia_ble for disregard of a notice prohibiting registration of a
transfer. ' '

81. The 'Corn:pany shall incur no lability or responsibilitn whatever in
consequence of its registering or giving effect to any transfer of shares made
or purporting to be made any apparent legal owner there of as shown or
appearing in-the Register of Members to the prejudice of persons having or

claliming any equitable right title or interest to orin the said . shares, not

“withstanding that Jthe Company may have had notice of such cquitable right
title or interest or; notice prohibiting registration of such transfer, and may
have entered such notice, or referred there to in any book of the Company and

. the Company shall not be bound or required to regard or attend or give effect
" to any notice which any be given ro if of any equitable -righ"t, title or interest,
or be under any liability WhatébeVer for refusing or neglecting so to do, .
though it may‘have% been entered or referred to in some book to the Company,”
but the Company shall nevertheless, be at liberty to regard and attend to any

such notice, and give effect there to if the Board of Directorsshall so think
fit. P ’

Copies of Memorandum amfi Article of Association to be sent by the Company.

82. The Com{nény Shall subject to the payment of the fee prescribed”
under Section 39 of the Act or its statutory modification for the time being
in force, on being 50 required by a member, send to him within seven days,

of the requirement, a copy of each of the following documents as in force for .
the time being :- :

" {a) -The-Meniorandu'm;
(b} The Artiéles;

(c} the agreejfnent if any entered into or proposed to be entered in to by
the company withiril any person appointed as its Managing Agents; and

(d) Every otﬁcr agreement and every resolution referred to in section
192 of the Act and jso far as lhe_y have not been embodied in the Memorandum
of company or these Articles. ' :
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~ BORROWING POWERS ©
waers to Borrow. g 7 _ , L S C
o L } 8‘% subject ot the prowuon of Section. 292 and 293 of the Act -'énd of o
" these. articles the Board of Directors may from time to ‘ume at its discretion, ) C
by a’ resolution . passed at a meeting of the Board, -accept deposlts from -
Thembers cither i in advance «f calls or other wise and generally raise or borrow C
‘or secure the payment of any sum or sums of rnoney for the purpose of the
 company:from any source. prov;ded however, where the money to be berrowed . @
together with the. money- aiready borrowaed' (apart from tempordryloans ‘ob- o
tainud. from  the company’s Bankers. in the ordinary courses of. business) '“'
exceed [he aggregdte of the paid up capltaI of the company' and ‘its free &
resérves (not bemg Teserves. set a pait for - any  specific: purpose) the -Board :
._'of Darectors ‘shall ‘not borrow such money without.: the sanction -of the C/
__Lompany i the excess of the limif imposed by this Articles.shall be valid or o
"¢ effectual unless the lender proves that he advanced ‘the loan in good faith aand ’
‘wnhout knowledge that the l1lmrlt xmposed by this Arncle had been ‘exceeded. - »
. The- p‘lyment or repayment of moneys borrovVed _ 7 (2] z
' . .' '84. The payament ro repaymem of money borrowed as-a foresald may be 0
,'secured in such manner and up on such terms and condmons in" all respects :
as the Board of Direcotors  may- think fit, and in particular in pursuance of a -
resolution passed at a meeting of the Board {and not by Circular Resolutlon) &
-;by she issue of debentures or debenture stock: of the- Company, charged up on ) '
- all or-any part of ‘the’ property of the: Compdny(both present and future), e
_mc]udmg its uncalled capual for the. time being; ‘and. the debentures and its '
-debentures stock and other securities may be made -assignable free from’ any !
equities between the Comp‘my andl the perso___n to whom the same may be ('-"
1 i-;,,lssued B _ S ‘ ' ‘ S
Terms of 1ssue ot:_,debentures. _ ‘ 7 -
ogs, Any: debentures, debenture stock other v wise and rnay be lssued at a - @
'-dl\count premlum or-other . wise and Thay be lssued on condijtion -that they shall ™
Be. convernble in to shares of any denommdtlon, and with any privileges and e
-'condmon at’to redempuon surrender, drawmg -allotmlent of shares, attending £
(but notvoting) at General Meetmgs appointment of . Directors and other wise . ~
Debenmres thh the "right ot conversion in-to or allotmem of shares shall be -
issued. only. thh the consent of the Company m General Meetmg ®)
Mortgage of uncalled capxtal. . o
86. 1If any uncalled c"lpnal of the Company is. lncluded in or charged by &
any ‘mortgage or other security, the Directors mauy, subject to the provisions e
-of the-Act and these Articles make calls on the members" in respect of such £
‘uncalled .capital in trust for the persott in whose deDU[‘ Such mortgage or O
security 1«. excluded. . ) -
Reglster of charges ete. to be kept. Q
87. The. Board of Dllrecmrs shall cause a propcr Reglster to he kept in &
. accordance w1th provisions of Section 143 of the Act of. all . mortgaged o
debenture and chiarges specifically affecting the property of the company, and -
shall cause the requ:rements of Section 118, 125 and section 127' to 144 {both €
-1 76 e
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Reglster

Poﬁer to

‘inclusive) of the Act in that behalf to be duly comphed with, so far as they
fall- to be complied with by the company - :

and Index of Debentnre Holders.

83. The Company 9hall :f at time it issues debentvres, keep a Register
and Index of Debenture Heolders in accordance with Szction 152 of the act.
The Company Shi:jill have _t'hc power to keep in any state or Country out side
India a branch :Register of Debenture Holoders resident in that state or
Countary. : EE

SHARE WARRANTS

: i )
issue share warrants. .

89. The Corr!apjany may is_sué share warrants subject to ard in accordance
with the provisio:luﬂ of section 114 to 115 of the Act,and according, the Board
may, in its dlrecnon with respect to any share which is fully paid up, on
application in wrmng signed by persons registered as holder of the share and
authenncated by such evidence ( if any) as the Board may from time to time
require as to the identity of the person mgnmg the application, and on

receiving the CEI.’EEflCdtf: ( if any} of the share, and the amount of stamp duty

on_the warrant. and such-fee as-the-Board-may from-time-to-time require;-issue

a share warrant.

Deposit of share warrants.

Privilages

90. (b The bearer of a bhare warrant mdy at any time deposit the warrant
at the office of the Company, and so long as the warrant remains so deposited, the
depositor shall have the same right of signing a requisition for calling a ‘meeting of
the Company, and of attending, and voting an exercising the other pnvﬂage of a
member at any meetmg held after the expiry of the two clear days form the time of

deposit, as if his name were inserted in the Register of Members as the holder of the
share included iln the deposited warrant, )

(2} Not more. than one person shall e recognised as depositor of the
share warrant. ' '

(3 The Company shall on two days written notice, return the deposited
share watrant to the depositor.

and disabilities of the holdlers'df share warrant.

9l. (D) Subject as here in other wise expressly provided, no person, shall, as

bcdrer of a share warrant sign a requisition for calling a meeting of the Company,

or attend, or vote or exercise any other privilages of a member at a meeting of the
Company, or be enntled to receive any notices from the Company.

(2) The bearer of a share warrant shall be entitled in all other respects
to. the same prlwlages and advantages as if he were named in the Register of Members

as the holder of the shares included in the warrant, and he shall - be a member of the
Company. -
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Issue of new share warrant or coupon. _ :
92. The Board may, from time to time, make rules as to the term*; on which(if

it think fi1) a new share warrant Or coupon may be tssued by’ way of renewal in case

of defacement loss or destmctmn

CONVERSION OF SHARES N TO STOCK AND RECONVERSlON

Share may be converted m to stock.

93 The Company may, by ordmary resoluuon - ,
{a} convery any paxd-up shares in to sto_ck and -
- o . . . : o o
_ .. (b} reconvert and st'ock into paid—up shares_; of any Jdenom'mation. ' o
Transfer of stock. ' ' - ¥
' 94, The several holders of such stock may trausfer their respective interest &
“there in or.any part there of i in the same manner and subject to the same regulations o
under which the shares from wht'h- the stick arose might before the conversion have &
been transfcrred Or 45 near the_ﬁ ‘Lo as carcumbtances admit. i
o
Provided that the Board may, from time to time, fix the minimum amount of stock B
transferable , so however that sach- mtmmum shall not exceed the nommal amount _O
of the shares from which the stock arose. ©
' Right of stock holders. )
95. The hoiders of stock shall accordmg to the amount of stock held by them 5
have, the same nghts pnvxlages and advantages as regards dividends, voting at meeting Ty
of the Company, and other matters, as if they held the shares from which the stock .
arose; but no such privilege or advantage (except participation in the dividends and -

profits and of the Company and in the assets of winding up) shall be conferred by
an amount of stock which would not if existing’shares, have conferred that privilage
or advantage ’

Regulatlons apphcable to stock and share .warrants,

'06. Such of the. regulatmns of the Company as are applicable to paid up' -

shares shall apply 1o stock and- ‘the -words "share" and “share holder"'m these
regulattom shall include "stock” And "stock-holder“ respectwely

STATUTORY ME_ETING AND GENERAL MEETING
Statutory meering. - -
97. . The statutory meetmg of the Company shall be held at such place and

time (net less than one month or ‘more than six momhs from the date at which the
Company is entitted to commence business) as the Directors may. determine and

the Directors .shall comply with. the provisions of Sectlon 165 of the Act relating

* there to. ‘
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- - w.Annoal General Meeting.

98. (1) The‘i', Company shall, in each year hold in addition to any other
meerings, a general meeting as its Annual. General Meting in accordance with the
provisions of Sections 166 and 210 of the Act and shall specify the meeting assuch
in the notice calling ir, except in the case where ‘the Registrar, or so long as the
Company it, ¢kcept! in the case where the Registar, or so’long as theCompany is a
Government compa};y withing the meaning of section 617 of the Act, the Central
Government has giv‘en an extension of time for holding any Annual General Meering
not more than fifteen months shall lapse between the date of one Annual General
Meeriing of the Company and that of the next.

Provided that |if the Registrar, or so long as the Company is a Government
Company with in the meaning of Section 617 pf the Act, the Central Government
shall have for spcc;ial reason extended the time within which any Annual ngeral
Meeting shall be held, such Annual General Meeting may be held within the Additional
time, : :

~ hours, or a day that: is not a public holiday and shall be held either at th Registered
office of the. Comgany or at some other place within the city town or village in

(2} Every Anjnual' General Meeﬁﬁg shall be called for anhy time during business

.which,,,the,,chisterefd—ofﬁce"of"the***Company is situate for the time being, or so long
as the Company is a Govemnment Company within the meaning of Section 617 of the
Act at such other place as the Cetral Gocernment may appprove in this behalf,
Report, Statement and Regis;ter's be laid before the Annual General Meeting.

99. Every mémber of the Company shall be entitled to attend either in person
or by proxy and thé Auditor of the Company shall have the right to attend and to
be heard at any Gen;eral Meeting which which he attends on any part of the business
which concerns him as - Auditor Axt every 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 Statermtn of Account),

. the Proxy Register wiht proxies, and the Register of Directors’ share holdings.

Extra Ordinary General Meéting.'

100. All Geneiral Meeting other than Annual General Meeting shall be called
Extraordinary Geneﬁal Meetings. ' ‘
Annual Returns, P B
lol. (1) Thej Company shall company with the provisions of Section 159, of
the Act regarding thfe filling of Annhual Returns and the provisions of Section 161 of
the Act as regards t;he annual; return and certificates to be annexed there to.

Place of Keeping and inSpecfion of registers and returns,

'

(2)' The régisiter of Members, Index of Member, the Register and Index of
Debenture ‘holders and copies of all Annual Returns prepared under Sections 159 and
160 of the Act toget:her with the copies of certificates and documents required to be

annexed there to under Section 160 and 161 of the Act shall be Kept at the Registered
Office of the Company. A ' ’
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Prov:ded tha: such regxsters mdexes returns and- copxes of cert1ﬁcates and5

documents of any or more of then may mstead of bemg kept at the Registered office @
“of the Company, be kept at any other. place wnthm the c1tyltown or v1llage in whlch ~
_the Reglstered office of the company is rmnated for tha, time being if- -
_ _ {ay _such other place been approved for thxs purpose by a spmal resolunon
passed by th Company in*General Meet’ ng and o _ &
{iii) The reglstrar has been gwen m advance a copy of th proposed speclal

resolutlon ‘ ‘
; - ®

. . . co
3 ‘(a)’ The reglsters mdexes returns and coples of cemﬁcates and other documents C
referred to in sub—elause(2) here of shall, except when the Register of Members or O

Bebemﬂdﬁrwc}mﬁmomonwmhbrmwm% =

'busmes*; hours (t‘.ubject to such reasonable restrictions as the Company may - impose
" 50 that not less than- two hours in each day are allowed for inspection) to the inspection @
(i) of any member or debenture holder wn;hout fee and (u) of any other person on oy
¢ payment of a fee of one rupee for each’ mspecnon ) .
' (b) Any such member; debentur holder or other - person may take abstracts C
' from the said documents or requxre copy there of in accordance with Section 163 of. C
) the Act . S . : . )
(4) . The Company shal cause any copy requn:ed by any person under clause(b) -

of Sub-claluse (3) to’ b sent to that person within a period of ten days exclusive of €
non-working days’ commencing on the day next after the day on whlch the requ1rements _

is recewed by the ‘Company. C
C:rculat:on of Members Resolutions. .~ 7 i 7 ' (‘a
102 (1) Sub_;ect to the prov:sxons of ‘Section 188 of the Act, the Directors. ~

" shatl on the. re-quesnon in- writing of such number of members ‘as is. hereinafter: 7
spccnﬁed and (unlcss tha Anual General Meetlng other wise resoives) at the expense &
of the Regmsmomsts- :

- (a) gwe to the member of the Company enntled to received a notice -of )
- any resolution which may property be moved and is intended to be
moved at that meeting; O
(b) circulate 1o members entitled to have notice of any General Meeting &
sent to them, any statement of not morethan one thousand words O
with respect to the matter referred to in any peoposed resolution or @
the business to be dealth with at Ihat meeting. ‘
(2) The number of members necessary for a requtsmon under clause (1) ©
- here of shall.be- 2
—(a) such mumber of members as repreeent not Jess thdn one—twentleth of ) @
th total voting: power of alll- the members having at the date’ of .
requisiton a right to vote on th resoluuon or buemess to Wthh the -
reqxsmon relutes; or ' O
@
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(b) not less than one hundred members having the right aforesaid and
" holding shares i m th' Company on whmh there has been pmd up an
aggregate sum of not less than rupees one lakh in all.

3) Notice of any such rosolu;tion shall be given and any $ueh statement shall oe 7
circulated to members of the Company entitled to have notice of the meeting sent to
therm by serving a copy of the ré';olution ot statement on cach memner in any manner

permitted by the Act of serwce of notice of the meeting; and notice of any such
resolution shall be given to any other member of the Company to gwmg notice of
the general effect of the rcsolutxon n any manner permitted by the Act for giving him
notice of meetrting of the Company The eopy of the resolution shall be served or

nofice of the effect of the resolution shall be given. as- the case may the same timie
* as notice of the meeting and w|here it is not practicabel for it ot be served or g:ven :

at that time, it shall be served'as soon as prdcucable there after.

4) The Company shall not be bound under this clause to give notice of any
resolution or to circulate any statement unless-

{a) & copy of requmton s:gned bu the requisitionists (for or more coples

which bctwecn them. contain-the requisitionists)-is- deposeted-atthe-

Registered office of the Company (1) in the case of a requmtlon
requiring notice of resolution not lesss than six weeks before the

meeting and(ii) i in the case of any other requisition not less than two'

weeks before the meeting and

(b) there is deposited or tendered with the requisition a sum reasonably

to :

Prowc!ed that if after a copu of the requisition reqiring notice of a resolutxon
.has been deposited at the Regmered office’ of the Company and an Annual- General
Meeting is called for a date six weeks or less after such copy has been deposltcd the

copy although not deposited w1th in the time required by this clause, shall be deemed
to have been properly deposned for the purpose there of

(5} The Company shaIl also bnot be bound under this clause to citculate
dny Statement if, on the dpphcat:on be aggrieved, the Court is satisfied that the rights

conferred by this clause are bemg abased to secure needlesss pubticity for defamatory
matter

(6) Not w:thstdndlng any thing in these articles containde, the business

- which may be dealt with at an Annual General Meeting shall include any resolution

of which notice is given in dccordance with this Article and for the purpose of this

.Clause notice shall be deemed to have been so given not with’ standing the accidental

omission in givign it, to one or more ‘members.

1Al ) ) .

sufficient to meet the Compamny's expenses in giving effect there
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When Extra ordmary General Meetmg to be called.

103. The Directors may, whenever- thay thmk fit convene an Extra ordmaty
General Meeting and they shall on requisition of the members as hereinafter proveded

-

forth w;th proceed to convene Extra ordinary General Meetmg of th Company ¢
Extra ordingay General Meenng by Reqmszton. o

104, In case of requisition the following provisions shall hav'é effect :-

(1) The réquisiton shall set out the matters for the consideration of -

Whlch the meetings is to be called, shall be signed by the requistitionists hel
and shall be deposued at the Registered office of of the Act )
(2) “ The rcqms;ton may conist of several documents in hke form ; O
each sxgned by one or mare reqummomsts
(3) The number of members of membners estitled 1o requisition a @
meeting in regard to any matter shall be such number as hold at the date
of the 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. nght of voting o
in regard to the matter. : : o
(4 Where WO Or more :smct matters are specifeed tin the reqmsmon _ g
. the provisions of sun-clause (3) shell appply separately in regard to such O
matter, and the requisition, shall accordingly be valid only in respect of. &
those matters in regard to which the conditions specfied in that clause 1f . -
fulfilled. £2
(5) If the Board ‘does not, within twenty-one days from the date of . &
the deposit of a valid requisition in regard to any matters proceeds duly ~
to call a meetings for the consideration of those matters on a day not- —~
letter than forty five days from the date of the depos:t of the requisition,
the mceeung may: be ca]ied - O
(@ by the reqms;uons them selves, of &
(b) by such of the Requisitionists as represent either a majority in.
value of . the pald up share capxtal held bu all of them or not O
lesss than one-tenth of the paid-up share capital of the Company o
as is referred to in sub clause (3) whichever is Iess, Provided &
-~ that for the purpose of this sun-clause tha Board shall in. the o
case of a meeting at which a resolution is 1o be propused as ' ""ﬂ ;
a special resolutiion be deemed 1ot to have duly convened the ©
. meering if they do not give such notice there of as is required - &
by such section (2) of Section 189 of the Act. - ) o
(6) A meeting called under Clause (5) by the requisitionists or any - T
of them :-- . ' : o
(@) shall be called in the same manner, -as nearly as possible as - -
that in which ‘meetings are to be called by the Board, but 'S
&
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(b) shaIl not be held aftcr the expiration of three momhs from the
ddte of deposit of the réquisition. :

Provided that nothmg in sub-clause (b) shall be deemed to prevent a meeting
' duly commenced before the period of three monts aforesaid, from ad}oumlog to
some duy after the expiry of that period.

(7) Where two or more persons hold anu shares in the Company jointly, a
requisition or a notice calling a meeting sdigned by one or some only of them shall
for the purposes of this Article have the same force and effect as if it had been
mgned by all of therln

{8) Any reasonable expenses incurred by the reqmsltlomsts by reason of the
failure of the Board ‘du!y to call a meeting shall be repaid to the requilsitionists by

: the Compdny and any sums so repaid shail be retained by the Company out of any
sums due or 10 becoxlne due from the Company by way of less or other remuneration

for their sercives to quch of the Directors as were. in defau}t

i

Lenght of notice of meeting. : .
105. (1) A General Meeeting of the Company may be ca]lod by giving not

lelss than twemy—ono days' notice m writing.

2y A Gcneral Meeting may be called arter giving shorter

notice than that specified in clause (l) here of if consent is accorded there
to:- ) . '

7 (i) in the case of an Anpual General Meeting by
;,all ‘th_e members entitled to vote there at; and

‘ - (ii) in the case fo any other meeting, by members
_ of the Company holding not less than .ninety-ﬁve percent of
! such part of th paid up share capital of the Company, as gives
a right to vote at the meeting.

_ Provided that there where any members of the.
Company are entitled to vote only on some resolution or
resolutions to be moved at a meeting.and not on the others,
 those members shall be taken in to account for the purposes of
. this clause in respect of the former resolution or resolutions
and not in respect of the latter. ‘ '

Contents and manner of services of notice.

106. Every notjice of a meeting of the company shall specify th place and the
day and hour of the meeting and shall contain a statement of th business to be
transacted thereat.

(2) Subject tq th provision of the Act, notice of every General Meeting shall
be given:- ; '
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(aj to every member of the Compdny in the manner authonsed by :
sub- qectlom (1) to (4) of :Section 53 of the Act; T

(b) to the pe,re,on enntled to a share consequence of the death, or .

. insolvencu of a member, by sending it through the post in pre-paid letter

. ‘addressed to them by name, or by title or representatives of the deccased

or assignee of the ;nsblvent, or like descrtiption, at the address if any, in
india ";upplied for the purpose by the any, address has been so supplied

by giving the notice in any manner in which it might have been given if °

-the dcath or msolvency had ot occurred and

fii
B
g
%
J

C any marner authonsed by section 53 of the Act in the case of any member

Df_ th Company.

Provxdec[ that where the notice of a meetmg is glven by adveruslng
the same in a newspaper circulating in the nelghbourhood of th Reglstered :
,-ofﬁcc of the Company ‘under sub- ‘;GCHO}‘I (3) of Section 53 of the Act, the
smtement ‘of material facts rcferred to in Section 173 of the Act need not -

'be annexed to the notice required by the section, but it shall be mentioned

in the advertlbement that the statement has been forwarded 10 the members

- of Company

NOR

cnntled to

Every notice convemng a meetmg of the Company shall state that member

attend and voie at the meeting is entitled to apppoint a proxy to vote and

attend mstead_ of himself and that a proxy need not.be a riember of the Company.

_ Sp_eci'él and Ordinary business an explanatory Statement.

107.

Eransacted

-relating to :

1y @ In casef of an Annual General Meeting,all business to be

at the meeting shall be deemed spectal wnth the except:on of business

() ;Thc conmderanon of the accounts, balance sheet and repons of the

’ Board of Dlrectors -and Aud1tors

-(i.i) 'V'The‘}deciaration of dividend;_

- (i) The appointment of Directors in the place of those retiring; and

) ."'(iv)"“ The appint’mc,nt of, and the fixing of the remuneration of the Auditors.

(b)  Inthe ca'sc of ariy other meeting, all business -_shall be deemed special.
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{(2) Where any items of business to be transacted at the  meet-

g of the Company are deemed to. be specml as aforesaid there shall

.he annxed to the notice .of the meeting a statement setting out all
material facts concermg each sich-item of business including in par-
ticular the natui‘é &f the concern- or interest, if any there in of evr)
Director.

. Provided that where any itemns of special business as aforesa:d to
be trascated at the meeting of the Company relates to or affects, any
other company the extent of of share holding interest in that other
company| of every Director shall be set out in the statement, if the
extent of such share holding interest is not less than 20% of the pa1d~
up share capltal of that other Company.

(3)‘ Where any item of business consists of the according of
dpproval,of any doctment by the meeting, the time and place where the
document can be mspectcd shall be specxf' ied in the statement. aforesaid.

Omission to glve nohce not to invalidate a resolut:on Passed.

108. Thc accidental omission to give any such notice as-aforesaid to or
the non-receipt there of by any member or other person to whom it should

be giver, shall nol invalidate the proceedmgs of any such meeting.

Notu,c of busmess to be gwen

Quorum

109: No General Meetings, Annual of Extra ordmary shall be compe-
tent to enter jup on, discuss or lransact any business which has not been

.mentioned in ithe notice of notices convening the meeting..

110. Five members entitled to vote and present in perqon shall the

'quoram for General Meeting and no -business shall be transacted at any

General Meetmg unfess the quorum requisite be present at the commence- -

" ment of the meetmgs A body corporate being a Member shal} be deemed to

be-personally; present if it is represented in accordance with Section 187 of
the Act. The president of India, or the Governor of a State, being a member
of the Company shall be deemed to be personally present if he is represented
in Ltccordance with Section 187 A of the Act.

Presence of Quorum .

1t It wuhm half an hour from the time appointed for holding a
mc,etmg of the company a quorum is not present, the meeting, if called by
or up on the:requisition of member stand dissolved. In any other case the

_meeting shall stand to the same day in the next week or if that day is a

public hohday until the next succeding day which is not a public holiday at
the same time and place, or to such other day and such other time and place -
as the Board' determine. If at the adjourned meeting also a quorum is not
present within half an hour from the time appointed for holding the meeting




the members presem shall be a quorum, and may transact thc busmess for
which the meeting was called ' -

7 Resolutmn passed at adjourned meetmg.t :

112, thre 2 resolution 1s passed at ad}oumed meetmg of the corr-

pany, the resolution shall for all purposes to be treated as having been passed
_on the date on which it was in fact passed and shall not be deemed to have
been passéd on any carher date :

Lha:rman of General Meetmg. .

113. "The Chamnan f'of r.he Board Of Dlrectors shall be entitled to take

‘the chair at every General Meetmg, Whether Annyal or Extra ordinary, If -

there be no-such chairman, or if at any- meeting or he shall not be present
~ within fifteen minutes- of the time appointed for holding such meeting or
shall - decline to take the chair the Directors present shall elect another

_ director as chairman and-if no director be present of if all the Directors - -

present decline to take the chair, then members present shall elect one of
their member to be the -chairman, if a popl is- demanded on the election. of

the chairman, it shall be taken forthewuh in accordance with the provisiens.
of the Act and the chairman elected on:show of ‘hands ordered to be taken

by him on a demand made shall exercise all the powers of the chairman
. under the said provisions. If some other person is elected as a result of the
poll he shall be thé Chairman for the rest of the meeting.

Business cont,mued to elect:on of chalrmana whllst l:hall' vacant.

114 No busmcss shall be dlscussed at any General Meeting except the
election of chairman, whilst:the Chair is vacant.

Lhalrman may ad‘lourn meetmg

115. (1) The Chairman may, wzth the consent of dny meetm<r at
which a quorum is present and shall, if so directed by the meeting, ;1djourm
the meeting from the time and from place the place -

(2) No business shall be- transacted at any adjourned meeting

~other than the’ business left unﬁmshcd at the meeting from which the
adjournment took place :

(‘5) When a meetmg is adjoumed for thirthy days or more,

notice of the adjourned mcetmg shall be given as in the case of an original
meeting.

(4) Save.as aforesaxd it shall not be necessary to give any

notice of an adjournment or of the busmess to_be transacted at any adjourned
meeting.

' Voting to be by sh_ow of hands in the first instance. |
116. At any General Meeting, a resolution put to the vote of the

- meeting shall unless a poll us demanded under Article 118 be dec:ded on a
show of hands. '
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Chairman's'Dec!araton of x‘les'ul't- of voting by show Of hahds.

117, A declaratmn by. the Chamnan that in pursvance. of articles 116_
on # show of hands a resolution has or not been carried either unanimously
or by-a parnchlar majonty and an entéry to that effect the books contammg
the minutes of the proceedings Of the company shall be conclusive evzdence
of the fact, without proof of the number of proposition of votes in fdvour or -

", against such resolution

‘Pemand for poﬂ B I

118. (1) Before or on the declatation of the result of the votmg on
any resolution) on show of hands, a poll may be ordered to be taken by the
chairman of the meetings of his own motion and shill be ordered to be taken
by him on a demand made in that behalf by the person or persons specified
below, .that IS[!O say ' ‘

) (a) . -by at least five members having the’ Tight to vote on the
~ Tesolution and present in person or by proxy, or

(b) : by any member or members present in person or by proxy

and navmg fiot 1ess than one-tenth . of the total voting
power in respect of the resoulution, or ‘

(© 'by any member of members present in person or by proxy
" and holdmg shares in the Company conferring a right 1o

. - vote on the resolution being shares on which aggregate
sum has beer paid up which is not less than one-tenth of

the total sum paid-up on all the shares conferring ' that
right.

2) The de.mand for a poll may be withdrawn at any time by the
persons who mdde the demand

‘ I‘:me of takmg the poli

s A poll demanded on ‘the election of a chairman of a meetmg or

: any question of adjournment shall be taken forth with. A poll demanded on

' any other quemon (nol being a question relating to the election of chairman

which is provxded for in Article 113) shall be taken at such.time not bcmg

later than forty -eight hours from the time when the demand. was made and
in such manner and place as-the Cha1rman of the meeting any direct.

Chairman's Castmg Vote.

120. In the case of an equality of votes the chairman sha.ll both on 2
show of hands and a poll (if any) have a .casting vote in addition to the vote
" Or votes to whxch he may be entitled to as a member.



Scrutineers at Poll

121. -Where a poll is to be taker_i, the c_hairman of the meeting shall

appoint two scrutineers to S‘cmtinisd;he votes given on the poll and to report
_there up on to him. One of the scrutineers so appointed shall aiways 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 appomted
The Chairman shall have power any time before ‘the result of the poll is
declared to remove a scrutineer from office and fill vacancies in the offi ce of
scrutineer arising from such removal or from any other cause.

Demand for poll not to prevent transactmn of other business.

122 The demand for a poll exccpt on the questnons of the election of .

the Phau:man4mcLaf4n4d30umment4haILMEMeane_cnnnnudncﬂ&La_.—

" meeting for the transaction of any busmess other than the questlon on"which
the poll has been demanded

v

Spec:al notu.e when reqmred

123. Where by any provuslon contained in the Act or in these Articles.
special notice is required of any resolution, notice of the intention to move
the resolution shall be gwen‘to the: Company not less than fourteen days
before the meeting. at which it is to be moved exclusive of the day on which

the notice is served or deemed to be served and the day of the meeting. The -

. company shall immediately after the notice of the intention to move any such
resoultion been received by it give its members notice of the meeting, or’if
that is not practicable, shall give them notice there of either by advertisement

~ in a newspaper having an appropriate. circulation or in any other miode

- allowed by these presents not less than seven days before the meeting.

Resolutmn requiring spec:al notlces.

124, - The followmg resolutions shall rcquxre specmi nouce :

N
(1) Resolutmn ‘under - section 225 cof the Act at an Annual

' General Meeting appointing as Auditor a person-other than a retiring’

-Auditor or providings expressly that a retlrmg Auditor shall not be re-
-'=appomted '

(2) Re\olutlon under section 284 of the Act rcmovmg a Direc-
tor before the sxplry of hus penod of office.

(3 Re'soluuon under secuon 284 of the Act appeinting a

Director in place of the Dn’ector removed.

Reglbtmtmn of ‘documents and Agreements with the Registrar.

[

125. A copy of each of the fol!owmg resolutxons (togethe: with copy '

of the statement of material facts annexed under section 173 of the Act to the

‘notice of the meeting in which such resolution has been passed) or agree-

ments shall within thirty days after the passing or making there of be piinted
or typewritten and duly certified under the signature of an officer of .the
company and filled with the Registrar. '
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. _-_.(b) :

(c)

(d)

()

3Every spec:al resoluuon

Every Reso!utmn whxch has been agreed to by all memebers
of the company, but which if not so agreed to would not have

- begh ¢ffective for the purpose unlcss it has been passed as a
~ [special resqlution.

_Every Resotuuon of the Board of D:rectors of agreemeént
“iexecuted by the Company relating to appointment, re-ap-

pointment . or renewal of appointment or variation of the
terms of appomtmcnt of a managing Director.

Evcry resolution or agreement which has been aéreed t'o:b'y
all the members of any class of share-holders but which is
not so agreed to would not have been effective for the
purpose unless it has been passed by some particular major-
ity ot in some particular manner required by the Act or by
these Articles, and every resolution or agreement which ef-

 fectively binds all the members of any class.of shareholders
 though pot agreed to by.all of them,

i Every resolution’ passed by the company

: () accordmg to the exercise by the Board of Directors of any
of the powers under clause (a), (d) and (e) of sub-seclion (1)
Scctzon 293 of the Act. ‘

(u) apporiving the appomtmcnt of sole selling agents under

scctmn 294 of the Act, and

(f)

The resolunon for voluntary winding up "of the Company,

** duly certified under the signature of an officer of the com-
- pany, and a copy of every such resolution or agreenient for
 the time being in force shall also be embodied in or annexéd
- to, every copy of these Articles issued after the passing of
. the resolution of- the niakinglof the agreement.

Votes of members

Mr..mhers paying moneys in ddvancc not be enmied to vote in respect there of.,

126, A members paying the whole or part of the amount reinaining
unpaid.on anygshare\' held by him aIthough no part of that amount has been
- called up, shall not be entitled to any voting rights in respect of the money
s0 paid by him until the same wonid but for such payment become presently

payable.

Restriction on exercise of vdting right members whd have not paid calls.

127. No membérs shdII exercise ‘any voting rights in respects of any <

shares regtstered in his name on which any calls or other sums presently
_ payable by him have not been pald or in regard to which the company has
exercised any rlght of lien.

’ LA



Yotes of Memers

128.  Subject to the provmons of Artlcies 126 and 127 every members

of the company holding any equity share capital” and other wise entitled to

vote shall on a show of hands when present in person (or being 4 boy -

~corporate by Present a representative duly authorised) have one vote and on
poll when present in perSon (including a body corporate by a duly authorised
respresentative) or by an agent duly authorised under a power Attornery or
by proxy his voting right shall be in. proporation to his share of the pa1d ~up
equity share capual of the company

Yote of Members of unsound mmd and mmors :

129 A member of unsound mind or in respect of whom order has been
made by any court having ‘jurisdiction in- lunacy, may' vote whether on a
show of hands or on poll, by his committee or other legal guardian and any

- such committee or Guardian any on a poll vote by proxy. A members who
is 2 minor may vote by his guardian or any one of his guardians if more than
one to be elected in case of dlspute by: the chairman of the meeting.

Votes of joini Members

130. If there be joint registered holders of any shares one of such
person’ may vote at any meeting either personally or by an agent duly
authorised under a power or Attorney or by proxy in respect of such shares,
as if the were solcly entitled there to but the proxy so appointed shail nnr
‘have any right to speak at the meeting and, if more than one of such joint
‘holdets be present at any meeting either personally or by agent or by proxy,
that one of the said person so present whose name stands on_the Register
shall alonc be entitled.to speak and to vote in respect -of such shares, but the
other or others of. the joint holders shall be entitled to be present.at the
. meeting, personally’ shalt be entitled to vote in preference to a person present
by an agent duly authorised under a power of Attornegy or by proxy although
'rhe ‘name of such person present-by Agent or proxy stands first or higher in
. the Reolstcr in respect of such shares. Several executors or. administrators of
a deceased Mernbers in whose name shares stand shall for the purpose of

“these Articles be deemed to be Jomt holderb theré of.

Representatmn of Body Corporates. .

131, A body corporate (whether a company within the meaning of the
(Act or not) may, if it is a membors,or creditors. of the Company (mcludmg

a holder of debentures) may “authority such person as it thinks fit by a-

resolution of its Board. of Directors or other Governing Body to Act as its
representative at any- .meetings of the comapny or of any class of members of
- the company or al any meeting of the creditors of the company or debenture
holders of the Company :

() A perqon authomod by resolution as - aforeéaid shall ‘be entitled to

exercise the same.rights ‘and power (including the right to vote by
proxy) in. behdlf of the body corporate which hé represents as that body -

couid exercise if it wcre an’ individual membcr creditor or holder of
-debcntnres of tho cornpany
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Votes in respect of shares of deceased or insolvent members. -
. 132 Any; person entitled under the Transmissions clause to transfer any
‘shares may vdte at any General Meeting in respect there of in the same

- manner as if he was the registered holder of such shares, provided that at’

least fortyeighjtahdursbef'ort_a the time of holding the meeting or adjourned

meeting as the;ca'se may be at which he proposes to vote the shall satisfy the

Directors of hiik right to transfer such shares and give such indemnity (if any)

as the Directoers may required unless the Directors shall have previously' -

- admitted his ri;ght to vote at such meeting in respect thereof,

- Voting in person or by proxy.
. : 0o . _
133.  Subject to the provision of these Articles vote may be given either
- personally or I‘Jy Proxy. '
Right of members to use this votes differently.
134, On a poll taken at a meeiing of the company members entitled 1o
more than one vote, or his proxy, other person entitled to more than one

vote, or his prjoxy or other person entitled to vote for him, as the case be,

need not, if hq votes, use all his votes or cast in same way all the votes he
uses, :

"Appointment of proxy.

135. Every proxy (whether a members or not) ‘shall - appointed in
waiting under the hands of appointer or him attorney or if such appointer is
body corporatef under the common seal of the body corporate or signed by
an officer on the hand of its attorney, duly authorised by it, -and any
‘committee or Cuardian may appoint such proxy. The Proxy so appointed
shall not have any right to speak at the meetings,

Proxy _eigher' for specified meeting or for a-period.

136.  An instrument of proxy may appeoint a proxy either for the
-purposes of particular meeting specified in the instrument and any adjourn- .
ment th;g:reof or it may appoint for the purpose of every mecting of the
company or of every meeting to be held before a date specified in the
- instrument and’ every adjournment of any such meeting, o -~

No ‘proxy except for a corpo}ation to vote on a show of hands,

137, No %nember present only by proxy shall be entitled to vote on a
show of hands! ' ' T

Deposit of instrument of appointment.

138. Theéinstrument appointing a proxy and the power of attorney or
other authorityi(if any) under which it is signed or a not a really certified
copy of the ofi'"ice not less than forty-eight hours before the time for holding
the meeting at which the person named in the instrument proposes to voie
and in default?the instrument of proxy shall not be treated as valid. No
instrument appointing a proxy shall be valid after expiration of twelve.

~ months from,the date of its cxecution. - o
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Form of Proxy. -

s
S

)

o139 - Every instrurnent of proxy whether for a speciﬁed 'meeting Or £
. -otherwise shall, as nearly as crrcustances will admit, be in any of forms set o L.
. out.in schedule IX of the Act : ' '
C
‘ }nspectum of . promes.
140 Every member enutied to vote at a meeting of the company ‘ .
L _accordmo in the provisions of these Articles on' any resolunon to be moved | o
lheredt shdl] ‘be entitled durmg the period beginning twnety - four four @
: before the . trme fixed for the comrnencement of the the meetmg and endmg s
‘ -wnth the conciusron of the meenng to mspect proxres lodged at any time {3,_
during the busmess hours of the company prov;ded not !ess than three days - C
‘notice in writing Of the mtennon 50 1o msPect is gwen ;o the compdny »
'Val:drty of votes given by proxy notwnthstandmg revocancn of Anthorrty
141. A vote- gwen in accordance wnh the termq of an 1n<;trument of , g g
proxy shdjl be valid notwithstanding the’ p_revron_s__; death or insanity of the ™
. principal or revocation of the proxy. or .of any §6Wer' attorney or authority o
ander which such proxy was signed, or the transfer of the share in repsect ‘
“of which the vote is given ‘provided that no intimation in writing of the O
death, insanity revocation or transfer shall have been-recewed at the office _ &
before the commencement of the meeting or adjourned meeting at which the o
B p,roxy.is used. ' b ' p
Time for ob]ectmn to vote. " - L . B o | : ’ @
142. No objecnon sha]l be made, the qualrﬁcanon of any voter except C
at the meeting or- adjomed meetmg at whlch the vote objected to or gwen or :
‘ tendered, an- every vote,; whether given personally or by ﬁ)roxy not disallowed e
. at such. meetmg shall’ be valld for all purposes. Any such ob]ecuon made in - O
due time shall be referred to the chalrman of the Meeglng
Lhmrmau of any Meetmg to be the Judge of vahdlty of any vote. | : ®,
- l4§. The charrman of any meeting shall be the sole Judge of vote &
. tendered at such meetmg The chairman prcscnt at the takmg of a poll shall | o
be the soIe judge of” the vahdrty of every vote tendered at such poll. ' O
,ustodv of Instrument . : :
e o | - . ©
144. - If any such i'nstrurnent of appointment be conﬁned to the 'object o
appuintment be cunﬁued tu the Ubjebl appumtmg an anomey or pruxy [or ST
voting at meetings of the company it shall remain permanently or for such
time as directors may detcrmme in the custody of the company, if embracmg &)
other objects copy there of exammed with the. originial shall be deiwered to o
the company to ‘remain’ in the cnstody of the company -O
152 * @
.



Repreqentatwe of Govemment

145. The Govemment of Gu;arat if and s0 long as it holds shares in
' the company, may by in order in writinig authorise any of their officers to act .
aF ity represennve at any General meetmg of the company and the officers
$o authorised shall be entitled to exercise the same powers on behalf of the
Government of Gujarat' as if he was an individual share-holder of the
Acompany personally presnet. A copy of any order made under this Article
shall be depoLned at the registered office of the company before the time
fixed for the meetmg Any order made under this article may subsequently
be revoked by the Government by depositing a notice of revocation at the
" registered offite of the Company before the time fixed for the Meeting. and
the duc’ revocq'tlon of an order shall in no way pl‘ohibll the issue of any order
by the Govemment concerned and the deposit of a copy there of at the

. registered ofﬁce of the company within-the time hmltcd by this - Amcle

DIRECTORS : S -

Number of ‘Directors

146.° Unless other w1se determined in General Meetmg and subject to the provmon

of-section-252-of the~ Act ‘the number of Directors of the company shall not be less
than, 4 nor more than 12 execluding the Government Director, if any, Special director,

if any debenture Dll’BC[Ol‘ if any, and corporation director, if any two-thirds of who
~ shull be company are : .

Devshibhai Nanjibhai Patel
Mansihbhai Pruthviraj Patel
Lalitchandra Ramanlal .Palal
Venkatachalam Bhagwat Eswaran
Frederic Joseph Heredia

Paloor Venkataraman Swaminathan
Gordhanbhai Dahyabhai Amijn

N AW

Government Directos.

147, Sub_]E:Ct to the provisions of the Act end Arucles 148, 149 and
150, the Governmcnt of Gujarat shall be entitled to nominate and appint one-
third of the Dlrectors (who:are herein referred to as "Government Directors”
-on the Board| of Directos of the Company, whi shall be the permanent
director. Each such diretor shall not be liable to retire by rotarion or be
rémoved by the company (one of the company). Each such Director shati
_ hold office untﬂ he is either removed froim the ofﬁce or another is nominated
in his place by the Government of Gujarat or until he-vacates the office.by
resignation or; otherwise. The remaining two- third of the Directors shall be
appointed on ihe board of Directors of the Company by holders of ordmary
shares in general meeting and the said shareholders directors shall be subject
to retirément by rotation ‘and the provisions as to holdmg of qualification
share -etc, shall apply to each such director.

153:




Debenture Director -

148. - Any Trust Deed securing’ debentires or debenture ‘stocks may, if

so arranged, provide for the appomtment from time to time by Trustee there_ -
. of or by the holders of debentures of debenture-stocks, of some person to be |
. a Director of the company and may empower such Trustees of holders of

debenture or debenture stocks,. from time to time to remove and re-appoint
“any Directos so appointed. The D,;rector appointed under the Article is here

in referred to-as "Debenture Director” and the term. 'Debenturc Director

_ means “thie Directors for the time being in office under this Articles. The
Debenture D1rector shall not be bound to hold ‘any quahﬁcatmn shares and
shall not be liable to retu’e by rotation or be rcmoved by the company. The
‘Trust Deed may contain such ancillary provision as may be arranged between

o

0O B0 o

o ®

the company and the trustees and all such provisions shall have effect
notwithstanding any of the other prowsmns here in comamcd

Corporation Director.’

n

149, So long-as }hay money _bc—owing by the Company:- to any or more

Finance Corporation and of credit corporations or to ‘any Financing company

oi Companies or Body (which corporation company. or Body is hereinafter in
~this Article referred to as 'the corporation’) the Directors may authorise such
Corporat;on to appoint, from time to ‘time,any person as a Director of the
compuny  (which Dircctior iy hcrulnaﬂt,r referred o us ‘the Corporation
Director) and may agree that the Corpdration Director shall not be liable to
retire by rotation and need not possess any. quahfacanon shares to qualify
‘him for the office of.such Director.

Special Directors.

Speciat Directors.

The corporation may at any time and from time to time remove any such
Corporation Director appointed by it and may at the time of such removal

"“and also in the case of death or resignation of the person so appoipted’,at any
“time place.Such appointment or removal shall be made in writing signed by

the Chairman of the Corporation or any Director or a duly authorised officer

. thereof and shall be delivered to the Company at its registered office.]t is
clarified that every Corporation entitled to appoint a Director under this -

Article may appoint one such person 4s, Director and so that if more than

. one Corporation is so entitled there may be at any time,as may Corpordtion-

Director as the Corporations eligible to make the appointmént.

'150. In connection with any collaboration arrangement with’ any

Company or Corporation or any firm or person for supply of technical know -
_how,and/or machinery or technical advice the Directors may authorise such’

company corporation firm or person hercinafier in the clause refereed to as
‘Collaborator’ to appoint from time to time any person as Director of the
Company (hereinafter referred to as a 'special Director)and may dgree that

: such special Director shall not be liable to retire by rotation and nced not
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possess any quahﬁcatmn shares to qualify him for the office of such Du'ector

so however Ehﬁt such special Director shall hold office so long as such

- collaboration arrangemcm remains in force,unless other wise agreed up on
_bctween tahe Company and such collaboration arrangements or at any time:
- thereafter ’

The Co]laborator may at any time and from time to time remove any

such Special Dlrector appointed by it any may or resignation of the person
50 appointed, alt any time appoint any other person as a Special Director in

- his- place -and &:uch ‘appointment or removal shall be made in writing signed
by such Company or Corporation or any partner or such’ person and shall be

delivered to the company at its registered office. It is clarified that every-

- Collaborator enmled to appoint a2 Director under this article may appoint one

such person asia Director and so that if more than one collaborator Directors
as the Collaborators eligible to make the appomtment

limit on number of non- rehevmg Dlrector.

151. The {Provisions of Arncles 147,148,149 and 150 are subject to the
provisions of Sectron 255 of the Act and the number of such Directors
appointed under Articles 147,148,149 and 150 shall not exceed in the

aggregate one- third of the. total number -of Directors-for-the- time— “being in

Restrlctlon on Management ;

office

MANAGING DIRECTOR

Board may appoint Manéging Director

152., Subject to the provzsxons of the Act the Board shall have power

~ to appoint and re- appoint from time to time one or more of them out of the

the permanent. directors nominated and appointed by the Government of
Gujarat on the Board ‘of Directors of the Company as specified in Article 147

‘to be the Managmg Director, Managmg Directors of the company for a term

not exceeding five years at a time and up on such terms an conditions as the
Board thinks fir, and subject to the provisions of Articles 153 the Board .may
be resolution vest-in such managing Director such of the powers hereby
vested in the Board generally as it thinks fit and such power may be made

- exercisable for such period or penod and upon such conditions and subject

to such restncuonq as it may.determine. The remuneration of Managing
Director shall be by way of - ﬁxed salary

153, The Managmg Dxrector shall not exercise the Power to

(a) Mdke calls on share-holders in respect of money" lmpaxd on
theu‘ shares in the company, and

(b) ‘issue. _cicbcntures and except to the extend mentioned in the
ireqo!ution passed at the Board meeting urder section 292. of
.the” Act and managing Director shall also not exercnc the
powers to.

e -
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(c) = borrow xh(;ncy

(d) invest the furids of the company and

(6) make loans. '
Certain p:réons_not fo be appointed Maﬁa_ging Director

154, The ‘Company shali oot appoint or employee, or.continur appoint-
ment or employment of a person as 1ts Managmg or Wholetime D:rcctor who

(a) isan undascharged insolvent, or has at.any tlme been adjudge
an mvolvcnt. " :

({b%susp'endsforhasfatanyftimcfsuspcndedfwithfhisf'cred'ttorsror'
makes or has at any time made, composition with them; or

Y {c)_ is, or has at any time been, - convicted by a court of an -

offense mvolvmg moral !urpxtude
Speclal position of managmg Director.

o 155 Subject as heremaftcr provided, a Managing D:rector sha]l not
. while he continues to hold that office be subject to retirement by rotation in
' accordance with- Article 180 if he cause to hold the office of Director he

‘shall if so facto and imn'le;_iiately cease to be a Managing Director.

MANAGEMENT
Appomtmcnt of Altcmate Director

156, The Board may appoint an Alternative Director who is recom-
mended for such appointment by the Director (hereinafter called ‘the Original
Director) to Act for him during his absence for a periéd of not less than
three months from. the State of Gujarai every such Alternate Director shall

" (Subject to his giving to the Company an address in India of elsewheré of .

such Alternate Director at which notice may be served on him) be entitled to
unotice of meetings .of Directors ‘and to attend and vote as Director and be
counted for the purpose of a quorum and generally at such meetings to have
and exercise all the powers and duties and authorities of the original

. Director. The Board may at any time up. on request in writing of the Original’

‘Director revoke the appointment of the Alternate Director and appoint
‘another person recommended by the Original Direct'or in his place. The

' A]lematc Director appointed under this Article shatl vacate office as and
when the Original Director returns to the State- of Gujarat. If the term.of
Office of the Original Director is determmed before he 50 returns to the State
of Gujarat, any provisions ; in the Act or in these Articles for the automatic
re-appointment of retiring Dtr_ector in default of another appomtment shall
apply to the Original Director and not the Alternative Diregtbi-’.-
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Director may fiil up vacancies.

157. The Director shail have power at any time and from time to time
to appoint any qualified person to be a director to fill a casual vacancy. Such
casual vacancy shaii be filled by the Board of Directors at & meeting of the
Board. Any persdn_fso appointed shall hold office only_r up to the date the
Director in whose place he is appointed would have held office. if it had not

bBeen vacated as afoi'resaid but he shall then be eligible for re-election.

Additional Divectors.

158. The Directors shall also have power at any time and from time to
time to appoint any| other qualified person to be a Director as an addition to
the Board but so that the total number of Directors shall not at any -time
exceed the maximum fixed. Any person s¢ appointed as an addition to the
Board shall retain his bifice only up to the date of the next Annual General
Meeting but shall bje eligible for re-election at such meeting.

Prohibition of simultaneouns

hppdintment of different- categories of managerial
personnel.

159. The Com

ipany shill not appoiﬁt or employ at the same time more
than_one_of_the_fol O—W—i—n—g———G—a{egﬂries"*of”fn'an'ag'eri’ai personnel namely :
' (a) Manz:xging Director
{b} Manz_lxging Agent
(c) ‘Sec_rtée_t-aries and Tfeasurers and

(d) Mamé,ger.

Qualification of Directors.

160. The quaiiification of Director

{other than a Government Director; a
Debenture Director,

Corporation Director or a Special Director) shall be
holding either solely or jointly with another or other of share in the Company
of the nominal val;ue of at: least rupees five thousand, provided that this
qualification may be waived in suitable cases wit

h the approval of the
Government of Gujarat. '

Remuneration of I}irectors.?
|

161. The femfunerz\tion of Directors inciuding the Chairman for ‘his

services shall be such sum as may be fixed by the B8ard of Directors not

exceeding Rupegs t'\;x.ro hundred and attended by hini. The Directors subject to

the sanction of the|Central Government (if any required) may be paid such

further remuneratimi (if any) as the company in General Meeting shall, from

time to time determine and such further remuneration shalfl be divided among

the Directors in such further remuneration shall be divided among the Direc-

tors in such_p_ropoirtion and manner as the Board may from time to time

determine; and in default of such determination shall be divided am

oung the
Directors equally.
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Extra remuneratmn o Dlreutors for specnal work.

162. SUb_]ECE to the provisions of Sect:on 198, 309, 310, 31£ and 314 of-
the Act, if any Director being willing shall be called up on to perform extra
services (which expression -shall include” work done by a Director as a

member of any commltlee formf:d by the Directors or in relation to sxgnmg :

share certificate) or to make any specml exertions in gomg )3 resxdmg out, OE

“his "usual place of residence or otherwise for any of the purposes of. the
Company,’ 'thc Company shall remunerate the Director so doing either by -a
fixed sum or otherwise as may be determined by the Directors and such

remuneration may be, either in addition to or in substitution for hlS share in
the remuneration above provedcd

'I‘raveling expenses. mcurred by Director on Company's business

163. The Board of Dxectors mav ~;ub|ect to the lmutaxons Drovedcd by

the ‘Act allow and pay to any Director who attends a meeting at a place of
'resxdence‘_ for the purpose of attending a meeting such as the Board may
consider fair compensation for. traveling hotel and other incidental expenses

properly incurred by him, in addition to hm fee for attendmg such mcetmg as
ahnve sper-lfled

No increase in remuneration of Dlrector wnthout appmval of Central Government

164. Any amendment of any provision relating to the rcmunerauon of
any Dtrcctor including a Managlng or whole time Director, which purports to

increase or has (he effect: ol increasing, whether direclly or indirectly, the -

amount, thereof, shall not have any effect unless appreved by the Central

Government and the amendmeént shall become void, if, and so far as, it is 7

disapproved by the Central Governpment. -
164 A : "Notwithstanding anything confained in clduseq 161, 162, &
164, in case where a Member of Parliament or Ldglslsnve Assecmbly, is
appointed as Chairman or" Director or, as the case may be, a member of
- Committee appomted ‘by the Board, he shall not be entitled to any sitting fee
for -attending the meetings of the Board or of the Committee. or any remunera-
tion, pérquisite or benefit” whatsoever other than compensatory allowance

withing the medmng of the. Parhament (Preventlon of Dn,quahfmauon) Act,
1959." . ' :

‘Directors may act notwithstanding vacaney.

- 165. The continuing Directors may act notwith - staing .any vacancy in
their body but if and as long as their number is reduced‘bclow the quorum
. fixed by these Articles for a meeting of the' Board of Directors, the continuing
Directors may act for the purpose of increasing the number of Difectors to
that fixed for the quorum of summoning a Genéral Meetmg of the Companv,
but for no othcr purpose.

Dlsquahflcatmn of Dlrectors. '

166. A person shall not be capable of bemg appomted Director of.

the Compnay if, -
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{b)

(c)

{d)

(e)

(H

he has been found to be of unsound mmd by a Court of_______
"competent jurisdiction and the finding is in: force

he ls-ian undischarged insolvent;

he hag applied to be a.djudic_ated insolvent and his application
is pendmg, 3

he hqq been convicted by a Court of any offense involving
morai turpitude and sentenced in respect there of to imprison-
ment [for not less than six months and a period of five Years
has not elapsed from the date of expiry of the sentence;

he has not paid any call in respect of shares of the Company
held jby him, whether alone or jointly with others and six

months have elapsed from the last day fixed for the payment

of the call; or

an order. disqualitfing him for appointment as Director has

been passed by a Court in pursuance of Section 203 of the Act
and i in force; unless the leave of the Court has been obtained.

for his appointment in pursuance of that section.

Vacatmn of office by Dlrectors.

167.

(1)
(a)

()

- (c)

(d)

(&)

®

| (g)

-The bfficc of the Director shall become vacant if-

he fculs to obtain within the time specified in sub-section (1) of
Sectlon 270 of the Act or at any time there after ceases to hold

the sharc qual:ﬁcatton, if any, required of hlm by these Arti-
cles;: or T

he 1s found to nbe of unsound mind by a Court of Competent
J urzsdlct:on or .

he apphes to be adjudged ah insolvent; or

he isi adjudged and insolvent; or . -

he i conthed by a Caqurt of. any offense involving moral
turpxtude and sentenced in respect there of to imprisonment for
not qus than six months or —

he fzuls to pay -call in respect of shares of the Company held by
him whether alone or jointly with otlrers within six months
from the last date. for the payment of the call or unless the
Central ‘Government ‘hds by notification in the official Gazette,
removed the d:squahfmatlon incurred by such failure; or

any offlce or place of profxt under the Company or any subsidi-
ary there of is held by him or any of the persons mentioned in
Arucle 175 in ¢ontravention of the provisions of Section 314
(i) of the Act; or
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(h) he absents himself from three consecutive meetings of the
Board of Di;ectors or from all meetings of the Board for a .
- continuous period of three months, whichever is longer, with- -

out obtammg leave of absence from the Board; or @
7 (i) he (whatever by himself’ or by ;my person for his venef:t or on
! ~ his account) or any firm in which he is a partner or any @
private company of which he is a Director, accepts a loan, or ‘ O
any guaranteee or security for a loan from thc Company in o
contravention of Section 295 of the Act; &
{j> he being in .any way whether dircetly or mdn‘cctly concerned or e
[interested in a contract or arrangement or proposed contract or )
arrangemem entered in to or to be entered in to by or. on e
behalf of the Compmy fails to disclose the nature of his. &
concern or interest at a meeting of the Board of Du'e(_:.tors a- &
‘required by Section 203 of the Act; or ‘
s ‘ O
(k) he becomes disqualified by an Order of the Court under Sec- -
- tion 203 of the Act; or . '
) he i-;'removed by an ordinary resolution of the Company - befor - -
the expiry of his period of office; or 5
.
(m) if by notice in wrmng to the Company, he res:gm hm office; or
{n) -having bzen ap_pomtcd a Director by virtue of his holding any - i
office of other employment in the Company, he cedses to hold i
such office or other employ-ment in the Company. C
(2) M:twnhqlandmg anything contained in sub-clause (d) , (e} and (k) of -
_clause (1) here of, the d:squahﬁcat:on referred to in those clau»es shall not- C\
- take effect- : _ e
{ay for thm} days from the date of lhe adjudication, sentence or | n
o
: .ordel,r ; : :
"(b) “where any appeal or petition is preferred within the thirty days -
. aforesaid against the adjudica-tion, sentence or conviction re- €
sulting in the sentence or order, until the expiry of seven days
from the date on which such appeal or petition is disposed
of; or - _ -
ey wherf: within the scven days aforesaid any [uriheér appeal' or - Q
‘ petlton is preferred in respect .of the adjudicatmn sentence, :
"conwctmn‘or order, and the appeal or petition, 'if allowed
would result in the removal of the disqualification, until such
Turther appeul or petmon is dlsposed of. e
Dlrcttors may contract with Company. @
168. Stlbject to 'compliance with  the provisions of Section » O
297, 299, 300 and 314 of the Act. and save as- there - in provided no €3
Director shall be disqualified by his office or place of profit o
o 160 C
£ ’ o
@
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under the Company or under any Company in which this Company shall be

) 'hharc— ‘holder or othcrwwe interested, or from contracting with the Company
eitheér as . vendor, purchaser agent, broker or otherwise or shall any such
contract, or any contract of arrangement entered in to by or on behalf of the
Company in which | .my Diréctor shall be in anywise interested be avoided, nor
shall any Director {:Je liable to account to the Company for any profit arising
from any such cor;tl-ac; or arrangement by reason only of such Director holding
that office or of thle fiduciary relation there by established.

Dlsclosure of BPirector's mterest.

169: (1) Evc}y Dlrector of the Company who is in any way, whether
directly or mdlrectly, concerned or interésted in a contract or arrangement, or
proposed comntract (%_u' arangement entered in to or to be entered in to, by or on.’
behalfl of the Compdny, shall disclose the nature of his concern or interest at

a meeting of the Board of Directors in the manner provided in Section 299 2)
of the Act. §

{2) (a)ﬂf In the case of a proposed'cohtract or arrangement, the

4

. discloseure required to be made by a Director under
f c!auqe (l) shall be made at thc meeting of the Board at

arrangement is first taken m_to con_s:derauon, or of the
Director was not at the date of that meeting, concerned or
interested in the proposed contract in arrangement, at the

| first meeting of the Board held after he be so concerned

or interested. -5.

(b)u in case of -any other contract or arrarigement, the disclo-
. sure shall be made at the first meeting of the Board held

after the Director becomes concerned or mterc‘;ted in the
contract ot arrangement.

(c)_ﬁ ‘in case of any b_ther contract or arrangement, the fcquired

~ | disclosure shall be mede at the first meetinig of the Board -
held after the Director becomes concerned or interested in
the contract or arrangement.

(3) (a) For the purpose of clauses (1) and {2) a general notice
: __given to the Board by a Director to the effect that he is
a Director'or a member of a specified body corporate or
a is a member of a specified firm’rand is to be regarded as
concerned or interested in any contract or arrangement
which may after the date of the notice, be entered in to
with that body corporate or firmishall be deemed to be
sufficient d;sclosure of concern or interest reiatlon to any
contract or arrangement $o made.

(b) ~Any such gereral notice, shall expire at the end
. ; of the financial Year in which it is given, but may be
. renewed for further period of one financial Year at
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- a time by a fresh noticz given in the last month of
~ financial Year in which it would otherwise expire.

()

(&)

‘No such general notice, and no i'en_eWaI there of, shall be.
of effect unless either it is given, at a imeeting of the

“Board or the Director concerned takes reasonable steps to

securs that it is brought up and read at the first meeting
of the Board after it is given,

Nothing in this Artic]e shall apply to any contract or
arrangement entered m to or to be entered in to between

- the Company and any ‘other Company where any one -or

_ two or mgre of Direetors together holds or hold not more

than-twe-per—centof the paid share capital-in the other

. company.

Board resolution necessary for certain contracts.

_ 170. (1)° Except with the consent of the Board of Directors or the
Company, a Director of the Company or his relative a firm in which such a
. Dircctor or rélative is a partner, any other parter in such a firm, or a privatc

Combany of which the Director is a member or Directar, shall not enter in

to any contract with’ the Company-

@

N0

. (1) shall effect- .
(&)

(b)

@

for the. %ale purcha‘;e or supp]y of any goods, materials
service; or _ :
for -underwriting the subscription of any shares in or
debentures of the Company. '

Nothing contamed in sub- clause I(a) of clause

the purchase of gdods‘ and. materials for the Company or
_the sal¢ of goods and materials to the Company by any
' Dire_ctor, relative firm partner or private Company as

aforesaid for cash at prevailing market prices; or

Any contrdact .or contracts between the Company on one

side and any such Director, relatives, firm, partner or

private company on the other for sale, purchase or supply -

of any goods materials and services in which either the

- Company 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 10 goods and materials' the value of which or
services the cost of which exceeds five thousend rupees
in the aggregate in any year comprised in the period of
the contract or contract; or -

(3) Notwithstanding anything contained in clause
(1) ‘and 92) a Director, -relative; firm, partner or private 'Company as

aforesaid may,

in circumstances of urgent . necessity, enter, without .

obtaining the consent of the Bord in to any contract with the Company for the

o
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sale, purchase or supply of any goods or cost of such services exceeds rupees
five thousand 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
in to.

(4} Every ccjm'sent of the Board required under this Article shall be
accorded by a resoilution passed at a Meeting of the Board and not.otherwise
and the consent of the Board requxred under Clause (1) shall not be deemed.
to have been gwen within the meaning of that clause the consent is accorded

before the contracp is entered in to or within three month of the date on wlhich
it was entered in ;to.

(5) 1If the cbnsent is not accorded to any contract under this Article

anything done in pureuance of the contract will be avoidable at the option of
the Board.

Disclosures of Directors’ mterest in contract in appointing manager, Managmg
Director, Secretaries and Treasures.

171, (& Wherc the Company enters in 1o a contract for the appomtment
of the Manager, Managmg Director or Secretaries and Treasurers of the

Company—in- whxch -econtract—any-Director—of— me”Company isinany- way
whether directly or md:rectiy concerned or interested; or -

(b - Vapes any .such contract already in existence and in which a
" Director is concerned or interested as aforesaid; the provision
of Section 302 of the Act shall be complied with.

Holding of office of profit' by a Director.

172. (1) Except w1th the consent of the company accorded by a special
resoiuuon-

{a) no Dircctor of the company shall hold any OffiCC or place at
proflt and

{b) no partner or relative of such Director or no firm in which
‘such a Director relative is a partner, no private Company of
wh:ch such 4 Director is a Director or member and no Direc-
tor Managing Agent, Secretaries and Treasurers, or Manager
qﬁ such a private Company shall hold any office or place of
profit, rupees five hundred or more, except that a Managing
Director, Managing Agents, Secretaries and Treasurers, Man-

) ager Legal or technical Adviser Banker, or trustee for the
hélders of deberturres of the Company- .

(i) under the Company or

(ii) under any subsidiary of the Company, unless the remuneration
received from such subsidiary in respect of such office or place of profit is
paid over to the Company or its holdmg Company. '
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_ PROVIDED THAT it shall be sufficient if the Special Resolution according
the consent of the Company held for thc first time after the holdmg of such office or
placc of profii; : ‘ '

PROVIDED FURTHER that whcre a relative of a Duector or a firm in whlch :

such relative is a partner, is appointed to an office or place of profit under the Company
or subsidlary there of without the knowledge of the Director, the .consent of the
Company may be obtamed either in the General Meeting - aforesaid or within three
months from the date of the appointment whichever is later, For the purpose of this
clause a special’ resolution according consent shall be n_eééssary for every. appointment
in the first instance to an office or place of profit and to every subsequent .apliointment
to such office or ptace of profit on a higher i‘erﬁuneration not covered by the special
resolution except where an appeintment on a time scale has already baen dpproved by

Ehe—spemakresoluuon,

(2) Nothing.in Clause (1) I_ie_re of shall apply where-a relative of a Director
or a firm in which suchrelative is partner holds ‘any office or place of profit under the
Company or a subsidiary there of having been appointed to sech office or place before
such Director becomes a Director of the Company. ‘

(3) If ary office or place of pi’Oflt is held in contravention of the -provisions

of clause (1) above or except as provided by clause (2) above, the Director, Partner, . -
Relative, Firm, Private Company, Managing Agent, Secretaries or the manager con- -

cerned shall be deemed to have vacated his or its office as such on and from.the date
next following the date of the General Meeting of the Company referred to in the first

provision to clause (1} above or, as the case may be, the date of the expiry of the pcriod ‘
of three months referred to in-the second provision to clause (1) -above and shall also-

be liable to refund to the Company remuneration received or the monetary equivalent of
any perquisite or advantage enjoyed by him or it for the period immediately preceding
the date aforesaid in respect of such office office or place of profit.

{(4) Every. individua{l, firm private company, or other body cofporate pro-
posed to be appointed to any office or.place of profit to ‘which article applies shall,
before or at the time of such dppomtment declare. in Writhing whether he or it is not

connected with: the Du'ector of the Comp’my in any of the ways referred to in Clause
01j.

(5) Any office or place shall be deemed to be an office ar place of profit
fmder the Company withio the meaning of subrciause (1)-

{a) in case th.c. office or place is held by Director if the Director

holding- it obtains. from the Company anything by way of
remuneration to which he is entitled as such Director whether

as salary, free of rent any premlses as a place of residence or

otherwise.

(b) in case the office or place is held by’ an individual other than .
a Director or by any firm, private company or other body’

corporate’ if the individual firm, private company or body
; corporate holding it obtains form the Company anything by
way of reruneration whether as salary, fees commission, req-
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umtes the rlght to occupy rree of rent any premises as- place -
: + of resldence ‘ot otherwise.
Loan to Directors ete. -

173, Without obtaining the previous dpprovm of the Central Government

" in that behalf, the Company shall not direcily, or indirectly make any loan to
or give any guarantee . or provide any security in connectxon with a loan :
made by anyothr pcrsor; to, or to any other person by-

i (1) any Dlrector of the Comp:my or any partner or rclatwes
' ot(any such Drrector'

(b} any firm in which any such Director or re!atwe is a
partner; :

{c) iany body corporate at a general meeting of which not less
than twenty-five percet of the (otal voting power may be
| exercised or controlled by any such Director or by two or

more such Dxrector or by 'two -or more such Directors
together; or-

(e) :}md body corporate the ‘Board of Directors, Managmg

I Director, Secretaries and Tredqurem or Manager where of,
. is accustomed to act in accordance with the directions or’

(instructions of the Board, or of any Director or Directors,
;of the Company.

Interested Director net to partlctpate or vote in Board's proceedmgs.

174, No Dlrector of the Company shall as a Director take. any part in the
discussion of or votc on, any contract or '1rrangernem entered in to, or to be
entered in to, by or on behalf of. the Compdny, If he is in any way whether
directly or md:rectly concerned or interested fn such comiract or arrangement
nor shall his presence count for the purpose of forming a quorum at the time
of any such dmcuss:on or vote or Directors or any of its number may vote on
any or more of its numbcr may suffer by reason of becoming or being sureties .
or surcty for the Company, Nothing in this Article shall apply to any contract
Or arrangement entered in to or to be entered in to with a public company or

a privaie compdny which is subs:djary of public company in which the
interest of the Drrector aforesaid consists solely-

(1) {in his being a Director of such ‘company and the holder of
.not more then shares of such number and value therein as a
requmte ‘to quality hlm for the \ub clause (1) of this Article or

(2) : m his being a member holding not more than two per
- cent of 1ts paid up share capital,

Th:s Article is subject to the provision of sub- -section (2) of
Section 300 of the Act.
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Reglster of contracts in. whrch Dlrectors are mterested. - ; ) o \

' 175 (1) The Company shall keep one or more Reglster in whxch shali : 0
be entered separately partaculars of all contracts d‘ﬂd arrangements ‘to .which" - C\
Sectlon ;297 or Section 299 of the. Act: appl.es 1nc1ud1ng the followmg' ' e
paruculars to the. extent they are. apphcable in. each case narnely,_ @
- ga)'. ‘the date of the contract or’ arrangement &

) _“the names o-f the pa_rues there to;- ©
(c) “in the prmc;pal terms and condmons thereof S

__(d)y in thr-' case. -of contract to whrch Section 297 of the Act applies @

' ‘ _or in the ‘case of a contract or arrangement to which sub- @

f.ectxon @) of Section 299 of the Ac:t apphes the date on whrch o

it was placed before the Board ' o

: 1.(5) -the names of the. D:rectors votmg for and agairist the cont_ract . ‘

. of arrangement and the names of those remaining naturai : C‘

. (2) Partlculars of every such comract or arrangement to -which T
Sectton 297 of the Act or as- the case .may he sub- section (2) of Section 299 D!
apphes shall be entered in- the relevant register aforesald- .
(a) in the case of acontract .of arrangement requrrmg the Boards o

i approval within seven days (exclusive of public holrdays) of -

. the “meeting of the Board at which the contract or arrangement &

o iw approved o L e

(b) in the case “of any other contract or arrangement within seven O

B f;ldays of the recéipt at the registered office of the Company of ' )

- the. part:culars .of such other contract or arrangement or wrthm Lo »
- thirty.days; of the date of such other contract or arrangement R

“whlchever n iater, .
. "-'-And the Regmer ‘;hall be piaced before the next meetmg for the R O

. .- Board dnd shall then be sngned by all the . Dtrectors present at the SR
.. meeting.. RS
"l"__-'f‘(c:)r'.'The register shall be open to mspectlon at. such’ offtce and L

: - extracts may be taken' there from and copies there of may . be - ()

, reqmred by -any Member of the Compiny to the same extent.in R

the same manner, and on paymem of the same. fee as in the’ O
cat,e{_ of _t_he resgtbtcr or ._nu,:nbeH of the Company and the . - . 9

pro-vi'qion of S-ection 163 of, the'Act shall apply- accordin‘gly. JE o
(’%) The Regrster aforesaid shall also spemfy, in" relation to each“_ e o

Dlrector -of the Company the names of the firms and ‘bodies corporate of o
. which nottce has been ngen by him -under_ sub sectron (3) ot sectlon 299 of s
the Act el ' O
. y @
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(4) Nothlng m clauses (1), (2) and (3) shall apply to any contrdct or
arrangement for Lhe sale, purchase or supply of any guods materials or
“services if 'the vaiue of such goods and materials or the cost of such sgrvxces

) docs not exceed rupecs one thousand in the ag gregate in any Ycar

an -

'D:recmrs ﬁiﬂjr be Dtt‘é‘etﬁfs' ol‘ cnmpames promoted by the Company

176. A Director may be or become a Director of any company promoted ™
by the Company, or in which it may be interested as a ‘'vendor, shareholder or
- otherwise and no \|uch Director shal] be accountable for any benefits received

as Director shaicholder at such company except in so far as Sectxon 309 (6)
of Section 314 of the Act may be appllcdble '

‘Retirement .and rotatlon ofl D:rectors

177, SUbJCCI to the provisions of section 256 of thc Act and Arucles
147, 148, 149, ESO and 152 at every Apnual General Meeting of the Com-
pidny, one third of’ such of the Directors for the lime being as arc liable. to.
retire by rotation or if their number is not’ three or a multiple of three, the.
number rearest to one- th:rd shall retire from office. The Govcmment Direc-
-tors, Debenture Dlrectorq Corporation Directors, Special Directors and Man-
aging Directors if any,shall aot be subject to retlrement under this Article and

shall not be tuken iin to account in detcrmmmg the_ [Otatlon _of retiréement- T
the number of Duectors to retfire In the foilowmg Artlcles a

"Rrtiring Direc-
tor’ means a Director rcnrmg by rotation. ‘ ‘

. Ascertainment uf Directors; retiring by rotation and filling up of vdcanéies.

178. Subject so Section 284 {5) of the Act the Du‘ectors‘ to retire by
rotation under Article’ 180 at every Annual General Meeting shall be.those

_ who have been longest in office since. their last appointment, but as between
persons who became directors on the same day, those who are 1o retire shall,

‘in default of the 'aub_]ecl to 4ny agreement among themseives be determmed
by lot El;glbu:ty for relection.

L‘hg:b:hty for re- electnon. E
179. A ‘retiring Difector shali be eliginic for reclection. -
- Company to appoint succeésors.

180. Subject. to Section 258, 259, dnd 284 of the Act the Company at the
General Meeting at which a Directior fetires in manner aforesaid may f111 up
‘the vacancy by dppomtmg the retiring D1rector or soike other persons ‘there

_to.

Provisions in default of ap‘pointment.

- 18L.(a) If the place of the reurmg Dtrcclor is not so ‘filed up and the
T meeu -£-has not exprcssly resolved not to fill the vacancy, the
j mectmg shall stand ~adjourned till the samd" ddy in the next
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week, dt ths same nme and pla.ue or if that day is a public _
holiday till the néxt secedmg daywhich is' not a pubhc hohday, _
at-the same time and place

(by If at the dd]ourned meetmg also, the retiring-Director is not -
‘filled up and that meeting alsp have not expressly resolved not
to fill the vacancy the retiring’ Director shall be deemed to
have been re- appcmted at the adjourned meeting unless<

(i) ‘.at the meetmg e?‘the prev:ous meetmg a resolution for the re-

appointment . of such d1rector has ‘béen put to the mcetmg and
lost;,

]

(it) the retiring Director, has 2 notice in wntmg addressed to the -
Company -0r lts Board of- “Directors express his unw:llmgness
to be soTe- appomted

(i) he i% not quallﬁed OF is. quuahfled for dppomtement BN

{iv) a resokutlon, Whether spec;al or ordmary, is required for his -

appointment or rcappomtment in virtue of any provisions of
- the Act; or -

D O000 00 TO0D O 0 0

(v) the prowslon to sub—secuon 2 ) of Section 263 of the Act is

applicable. to the case. -
Company may increase or reduce the number of Duector or remove any Director.
, - 182. Sub]ect to0- the provmom. of Section 252, 255 and 259 of the ° ﬁ
' Act the Company may, ‘buy ordinary resolution from time to tim, increase - e
. 7 or reduce the number of Directors and may alter qualification and the -
L Companv may (subject to the provision of Section 284 of the Act) €
n : remove any Director before the expirition of his period of office ahd O ’
; oo T appoint another suitable and competent person in his stead. The person
i . s0 ';ip-];)ointec'{ shall hold office during such’ time as the Director in whose O
_place ‘he .is” appointed would have held -the same if he had not been &
_ rcmovcd - "
Appomtment of Dxrectom ‘bc votcd mdw:deualiy. o
183 (1) Ne mot.xon at any gencra! rnt:etmg of the Company. .shali be
made for the appmnt*nent of two or more persons as Directors of the e
:Lompdny by a single resolution unless a resolufion that it shall he maile 50 {:}
- has bcct.-n hrst dg:ecd to. by thc mcctmg without nny vote bamg glven against i}
' R (2) A resolutmn movecl in Contmvention of clause (12) here of - Q
B shall be void whether or not objection was tiken at the time of its being . -
so rnoved previded that ‘where, a resolution $o moved is passed no 7
prow.slon for the automatnc rg-appointment of retiring Directors in default @
of- dnother appmntment as here in before prowded shall apply. .
(’%) For the purpose of this. clause a motion for approving a
. “person's appointment, or*for nominating a gerson for appointment, shall €
~ . be tredted as a motion for his appointment. ) C’
168 -




Notice of candidature for office or Directors except in certain cases,

184. (1) No: person. ot being a retiring Director shall be eligible for
o .

election to the office of Director at any General Meeting unless he-or _
some other Member intending to propose him has at least fourteen days !
,  before the M:!zeting, left at the office of the Colripany a notice in writing |
‘ * under his hand signifying his cndidature for the office. of Director or the =

intention of suzh Members to propose him as a Director for that office

- _as the case may be. .
{2) The Company shall infori its .members 6f ‘the canididature of 7
" the person for office of Directr of the intention of a member to propose”
such person'as a candidate for that office by serving individual notices
on the members not less than seven dauys before. the meeting.

Proﬁdcnii that it shall not be necessary for the Company to serve

individual nc;ﬁic’:es up on the members as a_féresa-id if the- Company .
adviertise such candidature or intention not less than seven days before
the meeting 'in at least two newspapers circulating in the place where the

) Registered diffice of the Company is focated, of which one is published
in the Englisp lunguage and other in the regional language of .that place.’

(a) A Director re—appo'inted after retirement by rotation or imme-
diately on the expiry of his term of office; or

(b} an additional or alternate director or a person filing a casual

‘ _vaéancy' in'the office or Director under Section 262 of the Act
appoime&i_as a Director or re- appointed as an additional or
altérnatc Direction immediately on the expiry of his term of
office. ‘ '

Shall not act as Director of the Company unless he hag with‘in.thirty.dgys
of his appointment signed and filed with the Register his consent in writing
to act as such Director, = 5 we ‘

Register of Directors etc. %md ‘notifi'cation of change to registrar.

85, (1) 'I‘hcf*, Company shall keep at its requistered office a Register
containing the pa?rticulars of its Director and other Jpersons mentioned in
Section 303 of thfj.’. Act, and shall send to the Registrdr a Return containing
the particulars specified in such Registrar, and shall other wise comply with
the provisions of éthe said Section in all respects. -

! (2)1 The Company shall keep at its Registered office a
Register shcj)wing as respect each Director of the Company the
number, desériprion, and amount of any share in or debentures of.
the Compun?y or any other body corporate 'being the Company's
subsidiary orjholding company or a subsidiary of the Company 's holding -
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A:Company whlch aré held by him or in trust for him or of whlch he haj

“nght to become the holder whetber on payment or not as required by- e 6?’
Section 307 of the Act.. Such Regmor shall be kept open for inspection = 7
by any member or. debenture holder of the. Company as roquxrod by ' ‘ )

. Section ‘307 (5) of tho Act o .o o . 3 o S

Dlsclo‘aure by Du'ector of appomtment to any other body corporate.

" 186. Every D:rector (mcludmg a person deemed to be a Director of the

Company by virtue of the explanation to sub-section (1) of Section 303 the : C
Act), Managing Director, Secretary and Treasures, Managor or Secretary of - I
the Company who is appomted to or rclmqmshes office of Director, Managing . o
Director, Managing Agents, Secretdnes and Treasurs Manager or Secretary of

any other body corporate shall within twonly day% of his appointment to of as : O

4—lhe—mc—may—be—r

smMompmy_{hc—:

particulars relating to the ot’ftco in 1ht: ulhcl body corporatc which are

requxrcd to be specified undor sub section (l) Section 303 of the Act . L -’:J
Dlsclosure by Dlrectors of the holdmg of shares and debentures of the Company 9
187, Evory Director ancl overy pcrson deemed 1o be Director of the . O

Company by virtuc of sub.section (1) of Section 307 of the Act shall give 3

notice to the Company of matters relating to himself as may be necessary for

the purpose of enabling the Company to comply with the provisions of that
~ Section. Any such notice shall he given in ‘writing and’ if 1t is not ghiven at 4
meeting of the Board the person giving the notice shall take all reasonable e

s
* steps to secure that it is brought up and rcad at the first meeung of the Board o
- after it is given. &
Powers of D:rectors. LR
-188..The busmes‘z of tho Company shall be managed by the Board who e
"may exercise all such powers of the Company and do all such acts and things £
as are not by the Act any. othor Act. or by the Memorandum or buy the -
Articles, of the Company requared to be execised by the Company in General _ @
to Moctmg, ‘subject novorthelcss to these Articles, to the provmons of the O
Act, or’ any othier Act and 1o such regulat:one being not inconsistent with the L
s aforo:,md regulallons or- provxuons as may be prescribed by the Company in- &
general Meeting but no rcqulanons made by the Company in General Meeting ' o
shall invalidate any. prior act of thc Board which -would have been valid if.

that rcgulatlon had not been- ‘made. : : O
. PROVIDED' that Board- shall not, except with the Comont of the S
c:ompany in General Mcotmg- oo o
(a) sell, lease or othorwue dnpoxo the whole, or subﬂtannally &
Sy
‘the.whole, of the undertaking of the- Company or where . T
the Company owns more that one undertaking, of tho B
whole of any. such undertaking; R

(b) remit, or give time for the payment, of any- debt due by a
: D:rector : . G
@
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" (c) | invest other wise than in trust. securities the amount of.
compensation received by the Company in respect of the
compulsory acquisition of any undertaking as is referred

to in clause (a), or of any premises or properties used for

any such undertaking and without which it cannot be
carried on or can be carried on only with difficulty or

only after considerable time; '

(d) | borrow money where the money to be borrwed together
' with the mbneys already borrowéd_ by the Company {apart
' from temporary loans obtained form the Company's barik-
ers in the ofdinary _course of busiftess), will exceed the
; aggregate of the paid up capital or the Company -and its
free reserves, that is to say, 'rcscr.vcs not set apart for any
specific purpose; or - ' '

(e) | contribute (subject to the limits laid down by Section 293
cand 293A of the Act) to chari_table_: and other funds not

't directly relating to the business of the Company or the
fwelfare of its employee any amounts the aggregate of

which_ wil,l,,,i’n,,,any,,,,,finanéial——year;;”cxce*ed”tW’éﬁty five

| thousand }upees or five percent of its average net profits
- as determined in accordance with the provisions of Sec-
‘tion 349 and 350 of the Act during the thrée financial
f. years immediately proceedings whichever, is "greater;

(1) Provided ‘further that for the purpose of clause of
-clause (2), (b), (¢) and (d) the powers specified in Section 292
_of tHe Act shall subject to these Articles be exercised only at
‘.meefing's of the Board, unless the same be delegated to the ,
samé be delegated to the exient therein ststed;

(ii) Provided further that in respect of the matter referred
10.in clauses (d)-and (e) such consent shall be obtained by a
. rgsolﬁution which shall specity the total amount up to which
‘money may be contributed to a charitable or other fund in any
finadcia[ year under clause (e). '

ri(iii}- Provided further that "temporary loans" in clause (d)
abc}vie shall mean loans repayable on demand or within six
mont{hs from the date of the loan, such as short term, cash
‘credit arrangements, the discounting of Bills and the issue of
other short term loans raised for the purpose of financing
ex-peﬁlditure of capital nature. - -

_ i(iv) Provided: finally that (notwithstanding anything con-
tained. in this Artical) neither the Company in General Meeting
‘not the Board shall contribute to any political part or for any -
politiécal purpose, to ahy individual or body amount or amounts
‘whit_:b or the aggregate of which will in any financial
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year, éx(:eed twenty-five thousand rupees or five percent of its £

" average 1 \et profils as determmed in accordance with the pro- A
vision of Section 349 and 350 of the Act’ during the three & L
financjal years 1mmed1ateiy preceding (whichever is greater) o ‘

- and the Company shall disclose in-its profit and loss account
: any amount, contnbuted by it (under this pI‘OVHan) to any
~ political party or for- any political purpose to any individual or
body during the financial year to which that account relates, .

oG

giving particylars of the total amount contributed and the name &
of the party iﬁdiyiduql or bedy to which or to whom such .
-ixrqéun.t bas been contributed. A @
Certain power’ of the Board. .
- - - ._ )
189. Without prejudice to.the General Powers conferred by the last L
preceding Article and 50 not in any way to limit or restrict those powers and o -
- without prejudice to the other powers conferred by Avticles, but subject to the | ok
restrictions contained in the last proceeding Article, it is hereby declared that N 8
the Directors shall ‘have the followmg powers. that is to say power- ) @

(1) to pay the costs, charges and expenses prelxmmary and inciden-
tal to the formation, promotmn estaablishment and reg:stratlon of the
company. ' a .
' (2) to pay the charge to the capital of the Company any commis-
sion or interest lawfully, payable thereat under the prov:swn of Sections .

76 and 208 of the Act. %

(3) Subject to sections 292 and 297 of the Aect to purchase or IS

" otherwise acquire for the Company and property, rights, or privileges T
which' the Company is authoriséd to acquire, at or for such price or O
* consideration and generally on such terms and condxtlom as they may . (_\
think fit, and in any such purchase or other acqmsmon to accept such T
_title as the Directors may believe or may be advised to be reasonably o
: -:at:sfactory, . : @

{4) at their discretion and subject to the provisions of the Act to ”
pa¥ for.any property, r]ghts or privileges acquired by or service rendered <
to the Company, either wholly or partially in cash or in shares, bonds, . C;
debentures, mortgages, 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 or with such amount credited as paid up therecn as may be 0
agreed upon, and any such bonds, debentures; mortgages or other secu- -
ritics may be either specifically charged up ‘on all or any part of the &
property of the Company and"its uncalled capatdl or not so charged. : o

(5) to secure the fulfillment of any contracts or engagements en- ~
tered in to by the Company by mortgage or charge of all or any of the b
property of the Company and ily uncallled capital tor the rime being or &
in such manner as they may thmk fit,

(6) - to accept from any member, so far as may be permlsslble by .. 0
taw, a surrender of his shares or any part there of, on such terms and &
conditions as shall be agreed; : ’]

%
D 72: ~



(7 to sfzpp‘oim any persen to accept and hold in trust for the

l'Company property”belonging to the Company, or in which it is inter-

ested, or for% any other purposes and to executed and do all such .
deedsand things as may be required in relation to ‘any such trust, and to
provide for th:e remuneration. of such trustee or trustees;

(8) to iinstitute,' conduct defend, compound or abandon any legal

'proceedings by or against the Company or its officer_,! or otherwise

considering the affairs of thé Company and also to Compound and allow
time for payment or satisfaction of any debhts due, and of any claims or
demands. by br against the Company and to refer any differences to
arbitration, either according to Indian Law or according to Foreign Law -
and either in %India or abroad and observe and:pe;form or challenge any
awards made there in; : AT ' o

(9 To éact on behalf -,of:;;the‘_-'qo-_mpany in -all matters relating to
bankrupts and insolvents; . v . ' : :

{10} to rfnake' aﬁd givc ‘:receibt's'.:"reléases and other discharges for |
money to: 1 ompany and for the claims and demands of the Company;

H . \
(11} Subject to the provisions of sections 292, 293 (N (e),‘295,
369, 270, 372 and 373 of the Act, to invest and deal with any i’noney of

the Cqmpany,f,no,t,,,immediate[ry———rrequired%for**thefpuerS’e' there of up on
such security f(not being shares of this Company) or without security and
in such mann@:r as they may think fit, and from time to time to vary or
realise such investments. save as provided in Section 49 of the Act, all
invcstmgnts shall be made and held in the Company's own name;

(12) to execute in the name and on behalf of the Company in favour
of any Director or other person who may incur or be about to incur any

. personal liability Company, such mortgages of the Company's property

(present and future) as they think fit, and any such mortgage may contain
2 power of sale and such other powers, provisions covenants and agree-

‘ments as shall be agreed up on;

(13) to determine from time to time who shall be entitled to sign,
on the Company'a behalf, bills, notes, receipts, acceptances, endorse-
ments, cheque%s, dividends, warrants, releases, contracts and documents
and to give tﬁe_necessary authority for such purpose; )

(14} to ciistribute by way of bonus amongst the staff of the Com-

pany a share ior share in the profits of the Company, and to give any

- officer or other person employed by the Company a commission on the -

profits of any particular business or transaction, and to charge such bonus
or commission as part of working expenses of the Company.
| . .

(15) to grovide for the welfare of Directors or ex-Directors or em-

- .ployees of thje Company and the wives, windows and families of the

dependents oriconnections or such persons, by buildings or contributing to
the building of houses, dwellings or chawls or by grants of money, pen-
sions, gratuities, allowances, bonus or other payments, or by creating and

- from time to time sub-scribing or contributing to provident and other asso-
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ciatiens, institutions, funds, or trusts dnd by prov1d1ng or subseribing or

contributing towards’ pldces of mstrucnom and recteation, hospitals and
dispensaries, medical and other attendance and other assistance as the
Board shall think fit; and subject to the provisions of Section 293 (1) (e)_
and 293A of the Act to subscribe. or coniribute or otherwise to assist or to
guarantee money to charitable, benevolnent religious, scientific, national,

political or other institutions or ebjects which shall have any moral or
other claims to support or aid by the company, either by reason of locality
of operation, or the public ang: general unuhty or otherwise. .

(16) before recormmending any dividend, to set aside, out" of the

'profm of the Company such sums as they may think proper for deprecia-

tions or the Dcprecxat:on Fund, or to all Insurance Fund, or as a Reserve

o o

,_—

o0

Oy

Fund or Sinking Fund or any special fund t0 meet contingencies or to.

- repay. deb,,emurg or debenture stock, or for special dividends or for
.equaliing dividends or for regading improving extiending and maintaining

any of-the property, of the Company and for such other purpose (includ-
ing the purposes referred to in the preceding clause) as the Board may,
in- their absolute dxscratlon think conducive to the interest of the Com-

- pany and subjcet to bect:on 292 of the Act to invest the several sums to
set aside or so much thereof as required to be invested, up on such
-:; invéstments {(other than qhares of the Company) as they may ‘think fit, and
: from time to time to deal with and very such investments and dispose off

and apply and ‘expand all or any part there of for the benefit or the

‘Company in such manner and for such purposes and the Board in their -
_ absolute discretion, think conductive to the mterest of the Company
. -notwnhstandmg that the rnatters to shich the Board apply or up on which
- the cap:tal money of the Company might rightly be applied or expended;
'_dnd to divide the Reserve Fund in to such Special funds as the Board
- may’, thmk ﬁt -with, full power to transfer the’ whole or any portion or
Reserve Fund and/for division of a Reserve Fund to another full power to
.f_‘.employee the assets constituting all or any of the above funds including
the deprecauon fund, in the business of the Company or in purec:anon or:
'.-'-'repayment of debentures: or debenture stock and without being bound to
-keep - the same sepamle from the other assets and. wuhout beng bound to
- ".'pay mterest on the- same with power however to the Board at their
' 'd1scrctxon to pay- or allow to the credit of such funds interest at such rate

as the. Board may think proper, not exceeding nine- percent per annum,
(17) to appoint. and .at their discretion remove or suspend such

-;Genera} Manager, Managers, Secretaries, Assistants, Supervisors, scien-

tists, . Technicians, Advisers, Research Worker, Laboratories, Clerks Agents

-and Suvauls for permanernl Temporary or special services as they may
fro time to time lhmk fit, and to determine their powers and duties; and

f1x their salaries, or emoluments or remuneration and to require security
in- such instances “and to such amounts as. they may, think fit, and
also’ from time to timé to prowde for the managemem and transaction '

of the affa;rs -of the Company in any specified- -[Qcahty in India or

174

© OO

3

O Do

-

oF



elsewher in such manner as they as they fit, and the_pro#ision contained -
in - the next following sub- clauses shall bé without prejudice to the
general powers conferred by this sub-clause. ' '

(18) to comply with the re‘quirem_ent of any local law which in their’
opinion it shall in the interest of the company be necessary or expedient
to comply with; —

(19) from time to time and at any time to establish any local Board |
for managingéany or the affairs of the Company if any specified locality
in India or elsewere and to appoint any person to be members of such
Local Boardsé and to fix their remuneration; '

z0) subject to Se_b.tion 292 of the Act, from time to time and at any
time to delegation to any person so appointed any of the powers,
udministratiorfm and discretions for the.time being wasted in the Board
other than thejir power to make calls or make loans or borrow money; and
to -authorise tbe Member 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 such appointment or delegation may be made on such
lerims subject; to such conditions as the Board may think fit, and the
Board may at'any time remove any persone so appinted, and amy annual
or vary any such delegation. ' '

(2t) at ufny time and from tjxﬁe to time by power of Attorney under
the Seal of the Company to ap:point any person or pcrsbns to be the
Attorney or A‘ttorncysr of the Company, for such purposses and with such
powers, authdrities and discretions (not exceeding those wasted in or
exercisable by the Board under these present and excluding the power to
‘make calls and excluding also except in their limits anthorised by the

Board the Power to make loans and borrow money) and for such period
and subject to such conditions as the Board may from time to time think -

fit and any s@ch appointments may (if the Board thinks fit) be made in-"

favour of the Members or any of the members of any local board,
established afore said or in favour of any Company, on the shareholders,
Directors, norhinees or manbagers of any Company or firm or otherwise
in favour of any fluctuating body of persons wherer nominated directly or

indirectly by. tihe Board and any such power of Attorny may contain such o

powers for the protection or convenience of persons dealing with such
. Attorneys. as ithe Board may think fit, and any may contain powers
enabling any such delegates or attorneyus as aforesaid to sub-delagate all

or any of the powers, authorities and discretion for the time being wahted"
in them; :

{22) subject sc‘; Sections 294, 297 & 300 of the Act, for or in relation to

any of the matters aforesaid or otherwise for the purpose of the Company to
enter in to all such negotiations and Contracts and rescined’ and vary all such’
“contracts and execite and do all such act, deeds and things in the name and
on behalf of the Company as they may consider expedient;

(23) from time to time to make vary and repeal bye-laws for the regula-

_tion of ‘the busines%; of the Company, its officers and servants,
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PROCEEDINGS OF THE BOARD OF DIRECTORS

Meetmg of Directors.

- Notice of meeting.

190, The Directors” may meet together as a Board for the dlspatch of

business from ume to time, and unless the. Central Governmem by vmue of 5
the provision to Section 285 of the Act otherwise directs, shall so meet at N
£
least once in every three monthe and at least four such meetmgs shall be held =
in every Year, The Directors may adjourn and otherwuse regulate the:r meet-- &
ings as they think fxt Q)
5 o @
{I91).. (1) Notice of every meeting of thc Board of Dlrectors shal] be >
MMLMLfOLtMLbemgMndlaramLaLh:&usuali
address m India to every other director.
When Meetmg to be convened. -
(2) A Dlrf:.ctor may at any tlme and the Maﬁaging Dxrector up e
on the request of a Director shall convene 'a mcetmg of Board of = 7
Directors by giving a noti¢e in writing to evcry D1rector for the time &
being in India and at his usual address in Indla 0 every other O
Director, Notice may be given by telegram 1o any Dlrectors who is - - .
not in the’ State of Gujarat. ' ﬂ
| O

- Quorum. .

192 {a} Subject to Sectlon 287 of the Act quorum for E) mcctmg of thc

(b)

For

(1)

(ii)

Board of Directors shall be One-third of its total strength

“(excloding Directors, if any, whose places may | be‘_vacant at the

time and any fraction contained in-that one-third. bemg rounded
off as one) or two Directors whlchever is hlgher. PROIDED
that- where at any time the number of interested Directors at-

any meeting exceeds or is-equal -to two- -third . of -the ’ tota1=

strength the number of the remaining. Dlrcctors (that is o say,
the number of Directors who are not interested) prc‘:ent at the
meeting being -not less than two - shall be the- quorum durlng
such time. : ‘

the purposc of clauee (a)-

Total Strength means the total btrength of Board of Dlrectors

of the Company and determined.in.pursuance of the Act after
deducting there from the number of the Dlrectors if -any, ..

whose places may be vacant at the tlme and

"Interc,xtcd‘Dlrectorh means any Director whosq pfcsenﬁé can
not by reason of Article here of or any other provisions in the *-

Act count for the purpose of forming-a quorum at a meeting of
the Board, at the time of the discussion or vote on any matter.
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, Procedure when meeting adjourned for want of quorum.

©193:1f a mee:tin‘g of the ‘Board could not be held for want or quorum

then the meeting shall automaically stand adjourned till the same day in the-
next week, at the s;ame time and place, or if that day is a public holiday_till
the next succeeding day which is not a public holiday at the same time and
place. i -

14

Chairman of the Board of fDirectors.

194, The Boa{rd shall appoint a Chairman of their meetings out of
Governiment Direcfors so long as any such Directors are on Board All meet-
ings of the Directors shall be presided over by the Chairman if present but if
at any meeting of |the Directors thé Chairman be not present within fifteen
minutes .after the ‘time appointéd for holding the smae then the Directors

present at the mee}eting shall choose one of their member then present to be

the Chairman of the meeting.
Questions at Board Meeti"nfg.hpw_ decided. -
195. 'Question?s arising 4t any meeting of the Board shall be decided by

& majority of votes, and in case of any equality of votes, the Chairman shall
have a sccond . or casting vote. ' S

Power of Board Meeting. = *

196.”A meeting of the Board of Dircctors for the time being at which a -

quorum is present shall be competent to exercise all or any of the uthorities,

. powers and discrei’ions-_; which.by or under the Act or these Articles or the

regulations for the time being of the Company are vested in or exercisable by
the Boaird of Directors generally. - :

Directors may appoint committee.

i
197. The Boa"i'd‘of Directors may subjects to the provisions of Section
292 and other relevant provisions of the Act and of these Articles appoint
committees of the Board on which majority of the Directors shall be Govern-
ment Directors and: delegate: any of the powers othe than the powers to borrow
and make calls to isuch committtee or committees and may from time to time
revoke and dischaxﬁge any such committee or committees of the Board either -
wholly in part and either -as to the persons or purposes, but every committee -
of the Board so formde shall in exercise of the powers. so time be imposed -
on it by the Board: of Directors, All acts done by any such commitiee of the
Board in conformi;ty with such regulations and in fulfillment of the purposes

of their appointment but not other wise shall have the like force and effect, as
if done by the Board. _
v T
Meeting of the Committee how to be governed.

198. The mé’é_ting and proceedings of any such committee of the Board'
consisting of two or more members shall be governed by the provisions here
-in_contained for regulating the meetings and proceedings of the Directors,. so
far as the same are applicable there to and are not superceded by any -
regulations made by the Directors under the last preceding Articla. Secretary
of the Board to flinction as Secretary of such Committees.




A

Resclution by c1rcular.

Remiuneration of member of the Committee.

199, The Birectors may from time to time fix the remuﬁerauons to be -

paid to any member or members of. their ‘body consntmg a Committee
appointed by the Board and may pay the same.

"Provided no such sntmg feg, remuneration, ‘perquisite, bencfxt or what- .

- soever, shall be payable to any Director / Chairman, if he / she is a Member
of Parliament or Leg:slanvc Assembly within the meamng of trhe Parliament
(Prevention os anuahﬂcanon) Act, 1959'

- F

200. (1) A resolution pasqed by circular, without a. meeting of the Board
or a Committee of the Board, appointed under Article 200 shall subject to the
provision of subclause (2) here of and the Act be as valid and effectual as the

O o ol

]
[

>

resofution duly passed at a mcctmgeﬁzhc Directors—or- Gfﬂheomm:tterdu’fy—

“called and held.
(2) - A resoliution shall be deemed to havc bcen duly passed by thc

Board or by a Committee there of by circulations if the resolution has -

been circulated in draft together with necessary papers, if any, to all the
Directors or to all the 'membcrs of the Committee then in India (not
being less in number than the quoryin fixed for a meeting of the Board
or Commiittee as the case may be) and to all other Directors or member
of the Committee at their usual address in India and has been approved
by such of the Directors or memmbers of the Committee as are in India
or byu majority of vuch of them as are entitled to vole v the resolution.

~Acts of Board of Committe valid not with standing defect m appointment,

201. All dets done by any meeting of the Board or by a Committee of .

the Board or by any person acting as a Director sha!! notw;thstandmg that it
- shall afterwards be discovered that' them was some defect in the appointment
of one or more of such Directors or any person acting as aforesaid, or that

they or any of them were disqualified or had vacated office or that the

appointment of any of them deemed to be terminated buy virtue of any
provisions contained in the Act or in these Articles, be as valid as if every
such person had been duly appointed, and was qualified to be a Director,
~ Provided that nothmg in this Articles shall be deemed to give validity to acts

done by a Director after his appintment has been shown to the Company to
be invalid or to have tcrmmated

MINUTES

Minutes to be.made.

202. (1) The Compary shall cause minute cf all proceedings of General
Meetings and of all proceedings of every meeting of its Board ‘of Directors or
of every Committee of the Board to be kept by méking within. thirty days of
the conclusion of every such meetmg conferred entries there of in books kept
for that purpose with their pageq consecunvely numbered.

(2) Each page cvery such book shall be initialed or signed and the last

~ page of the record proceedings of each meeting in such books shau be dated
"-'cmd signed, '
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in the case of minutes or proceedcings of the meeting of the

(®

Board of of a Committee there of by the Chairman of the said
meétiéng or the Chairman of the next succeeeding meeting.

in ca!t;e of minutes of p.roceedings of the General Meeting, by
the Chaxrman of the said meetmg within the aforesaid perion
of thn’ty days or in the event of the death or inability of the-
Chairman within that period by a.Director duly authorised by

the Ei’.oard for t—he_purpose.

(3) In no case the minutes of proceedings of 2 meéting shall be attached

‘to any such book aé' aforesaid by passing or otherwise.

(4} The mmutes of each meeting Shdll contain a fair and correct sum-

mary of the proceedmgs thereat.

'(5) All appm_tments “of officers made at any of the meetings aforesaid

shall be included of the Board, the minutes of the meetings.

(6 In the case of meeting of the Board of Directors or of a Committee

) of the Board,
@

()

()

the mmutes shall contain-

the names of the Directors present at the meeting.

All resolution and proceedings of the Board.-

in the casé of each resolution passed at the meeting, the names

of the Directors, if any dissenting from or not concurring in the
resolution,

“{7) Noting céntained in clauses (1) to (6) here of shall be deemed to -

require the inclusion in any such minutes of any matter which in.the opinion

of the Chairman of the"meeting.

{a)
(b)
(©)

is or could reasonably be regarded defamatory of any person;
is ifrelevant or immaterial to the proceedings; or

i . .
is detrimental to the interests of the Company The Chairman

shall exercise an absolute discretion in regard to the inclusion

or non-inclusion of any umatter in the minutes on the grounds

. specified in this sub-clause.’

Minutes to be considered evidence.

203. The Minittes of meeting kept in accordance with the provisions of

Section 193 of the Act shall be evidence .of the proceedings recorded there in.
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Presumptmns to be drawn where minutes duly drawn and signed,

204. Where the minutes of the Pmcecclmgs of any General Meeting of
the Company or of any meeting of the Board or of a. ‘Committee of Directors
-have been kcpt in accordance with the provisions of Section 193 of the Act
unti] the contrary is proved, the meeting shall be deemed to have Been duly
called andheld and all proceedings thereat to have been duly taken place and

in particular all appointments of Dxrectors or liquidators made at the meeting
shall be deemed to be valid.

Inspectmn of Minute Books of Genpral Meetmg

205. (1) The books containing the minutes of the proceedmgs of any
General Meetings of the ‘Company shall be kept mspectmn of ‘members

Mmhazw&eﬂm&m&dmmﬁrbumﬁss th-

ently with the provisions of Section 196 of the Act be determined by the

Company in General Meeting and the members will also be cntltled o

furnished with copies there of on payment of regulated charges.

(2) Any member of the Company shall be entitled to be furnished
within seven days after he has made a request in that behalf 10 the

Company with a copy of any minutes referred to in sub-clause (i) here ‘
of on payment of thirty-seven paise for every hundred:words of frac-

tional- part there of required to be copied.

Pubhcatlohn of Report of Proceedmgs of General Meetmg

"'206. No document purpomng to be a report of the proccedmgs of any
G

- expensc of Company unless it includes the matters required by Section 193 of

The seal

the Act to be contamed jn the Mmutes of the proceedmgs of such meeting, .

: THE SEAL .

-t

its c'ustody and use.

207. The Board of Directorss shall provide a common -Seal for the
pupose of the Company and shall have power from time to time to destroy the

same and substitute a new Seal in lieu there of and the Board shall provide - -

for the safe custody of the Seal for the time being, under such regulations as
the Board may prescribed and the Seal shall never be affixed to any instru-

~ ment except by the autority of the Board of Directors or a Committee of the

Board previously. given.and in the presence of ar least one Director of the

company, who shall sign every mstrumem shal be cmmremgncd bym anaging

Directdr or the Secretary or such other officer. or person as the D:reetprs may
from time to time resolve, Provided however that the certificate? of shares.or

debentures shall be signed in the same manner as the cernflca
required to be signed in conformity with the provisions of

(Issue of Share Certificate) Rules 1960, and their statutory_

of sharcs are

g odlflcatlons for

~the time being in force.

180

eneral Meeting of the Company shall’ be circulated or advertised at the

he Compames .
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DIVIDEND

- Division of profits, .

- 208. The profits of the Company, subject to any spegial rights relating

there to created or authorised to be created BY tHese Articles, and subject to

‘he provision these!Articles, shall be divisible anong the members in propor-

tion to the amountof capital paid on the shares held by them respe‘ctivgly.

The company in General Meeting may- declare dividends.

209. The Company in General Mecting may declare dividends to be paid
to members a'ccordiing to their respective rights and interest in the profits and
may fix the time for ‘payment and the Company shall comply with the
provisions of Section 207 of the ‘Act, but no dividends shall exceed the
amount recommended by the Board of Directors, but the Company may declare

a smaller dividend |in General Meeting.

Dividend out of profits o_nh;z. !
210. (1} No éiividend shall be declard or paid by the Company for any
financial Year exep:l out o_f the profits of the Company for that year arrived at

after providing for depreciation in accordance with the provision of Sub-clause -
(2) or out of the profits of the Company for any previous financial year_or -

2]

ryears—arrived—at—after providing for depreciation in acordance with those
provisions and remaining undistributed or out of money provided by the
Central Government or state Government -for the pyment of dividend in

pursuance of a Guarantee given by the Government.
(2) Theidepreciation shall be provided either 7
(a) to the extent specifipd in Section 350.of the Act, or

(b) - in respect’ of each item of depreciable assets, for such an

mouht as is arrived at by dividing 95 percent of the original

costfthere of to the Company by the specified period in respect
- : - of such assets; or Co

(¢} on any other basis approved by the Central Government which:

has the effect of writing off by way U’E‘ﬁep_reqiation 95 percent

of the original cost’ of the Company of. its such depreciable’

asset on the expiry of the specified period or

' f_d) as ff::gards- any other dépreciabl'e assets for which no rate of

- deprecitaion has been laid down by the Indian Incomié Tax Act,

196E or the. rules made -there under on’such basis ag méy‘ be
-appréavcd by the Central Govenment by.any gencrﬁl,published
in the Official Gazette or by any 'speci‘g':l“prder in the case of

the Compa‘ny. - T v '
PROVIDED that wheie depreciation is provided for in" the manner
laid down in 'Cim;sje {b) or Clause (c)then in the.enent of the depreciation
assets being sold, discarded, démolished or, c[‘égt;dyed': the :w'r_it'tcn down

. z

value there of at the end -of the‘_fih_ancial y'éhr in -which the asset is sold,
‘ _ ! e . _




. discarded, demohqhed or de‘;troyed shall be wrltten off in accordance wnh lhe o

provmon to Secuon 350 of the Act.:

(3) Ne d1v1dend shali be. payabnle except in cash pro\uded
T _nothmg m the Article shall be deemed to prohlblt the capualmanon

" of the profits of reserves of the Company for the purpo%e of issuiag

fully paid up bonm share of paymg up any amount for the time
7 bemg uapaid on any. hareq held. by members of the Company

(4) Nothing in lhlS Art;cle shall be deemed to effecl in any

' manner the operauon of Secuon 208 of the Act.

(5) For the purpose of the Arucles spec:fzed per:od“ in
respect of any dep_reexabl_e asset shall mean the number of years at

the end of which at least 95 percent of the original cost of that -

‘asset to -the Company will have been provided for ény way of

depreciation, if depremuhon were .to be calculuted in - uceordunce
with. the provmons of Secuon 350 of the Act.

Interim Dividend.

211. The board of directo:re: mey from time to time pzijr to the member '

mtenm dividends as in the1r Judgement the posmon of company Justifies,

Debts may be deducted.

212. The Directors may retain any dnldends on whmh the Company has
a lien and may apply the same in.or towards the satxsfacnon of the debts
liabilities or engagememe in respect of whxch the lien exzsts

Capltals pald up in advance at mterestnot to earn d1v1dend

213, Where the capltal is pmd m advance of the cails up on. the fooung

‘that the same shall carry mterest confer a rlght to d1wdend or to part1c1pate
in profits S

Dw:dends in proportlon to amount pald up

214, All dividends shall be appomoned and proportlon ately to the
‘amounts ‘paid or credited as. paid on the qhare‘; durmg any portion or port:ons
of the period in respect of which’ the dividend is paid but if any share is
issued on terms prov:dlng that it shall rank for dividend as from a part:cular
date such share shall rank for dividend” a-.,cordmgly

Retention of dividends until completlon of transfer ander, Art:cle 75

~215. The board of directors may retam the d:vxdend pavable up on shares
in respect. of which any: peraon is_ under Arucle 75 entltled 10 become a

) member or which any person’ under that Article: is- -entitled 1o transfer until

such person become a member in recpect of such hares or shall duly transter
the same. a




