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SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolution Confirming Alteration of
Object Clause(s)

The shareholders of M/s ASIAN FOOD PRODUCTS LIMITED having passed Special Resolution in the Annual/Extra Ordinary
General Meeting held on 15-09-2022 altered the provisions of its Memorandum of Association with respect to its objects and
complied with the Section 13(1) of the Companies Act, 2013.

I hereby certify that the said Special Resolution together with the copy of the Memorandum of Association as altered has this
day been registered.
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF
ASIAN FOOD PRODUCTS LIMITED
The name of the Company is ASIAN FOOD PRODUCTS LIMITED

II. The Registered Office of the Company will be situated in the State of Maharashtra,

III. The Objects for which the company is established are: *

a. THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY
ON ITS INCORPORATION: *

To own, acquire, purchase, possess, hold and deal in agriculture land, farms, plots,
fields, sites, estates, gardens, groves and all description of vacant or non-vacant
lands and enter into, manage, undertake, carry on, engaged in the business of Real
Estate Development, Land Development, Area Estate and Site Development and to
carry on the Business as Planners, Builders, Real Estate Developers, Architects and
Civil Engineers, Contractors, Real Estate Brokers, Agents, Brick Makers and to
build/construct, own, operate, maintain, manage, control and administer, Earth
Works, farmhouses, Parks, Gardens, Rowhouses, Duplex Apartments, Commercial,
Residential or Industrial building Complexes, Retail Stores, Shopping Centres,
Market Yards, hospitals, schools, sports academy and deal in, manage on its own or
to lease or through management contracts and carry on all types of business and
profession related to land dealings, buildings, farms, estates, properties, areas and
sites and to act and undertake and carry on business as stockists, manufacturers,
representatives, suppliers, dealers, agents, distributors, marketeers, importers and
exporters of all types of building and construction machineries, equipment’s,
materials and related products.

To carry on the business as developers and commission agent and for that purpose
to purchase, acquire, own possess, buy, sell, re-sell, lease and to traffic in land
structures and estates other immovable properties and to develop co-operatives,
housing schemes, township.

To carry on business of building, erecting and constructing structures, buildings,
houses or sheds including RCC works and other fixtures on lands and or building
and to convert squares, gardens and other conveniences and to make, build or
construct surface metal or otherwise repair roads and carry on business of builders,
constructors, contractors and road repairers of all kinds of dams, bunds, canals,
bridges and irrigation works including and construction of power house or power
stations.

To purchase and/or acquire rights of land for establishment of hotels, holiday,
resorts, villas, lodgings, stalls, garages, summerhouses, chateaus, castles, inns,
hostels, road houses, motels, taverns, rest houses, guest houses, restaurant, café,
tavern bars, refreshment rooms, boarding and lodging, housekeepers, clubs, schools,
educational institutions, sports academies, skills universities or any other
educational institutions.

To provide lodging and boarding, restaurants, eating houses, bar, swimming pool
and other facilities to the public including tourists, visitors and other delegates
coming to India from foreign countries and to members of delegations and missions
from foreign countries.

*Altered vide special resolution passed in Annual General Meeting held on

15th September 2022 Wq W T \,,;\\,m




10.

11.

MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF OBJECTS SPECIFIED
IN CLAUSE III (a) ARE:

with reference to sub clause (1) above to carry on business, and to act as merchants,
traders commissio1 agents, packers carriers, or in any other capacity, in India,
elsewhere, and to iimport, export, buy, sell, barter, exchange, pledge, make advances
upon, or Otherwise deal in goods, produce, articles, and merchandise, and for the
purposes of the company's business to establish or acquire and carry on offices,
trading stations, factories. stores, and depots either in India, overseas, or elsewhere,
to purchase lease or otherwise acquire, carry on develop and improve any business,
real or personal property or any undivided or other interests whatsoever there in
respectively

To buy, sell, manufacture, repair, alter, improve, exchange, let out on hire import,
export and deal in »lant, Machinery, tools, utensils, appliances, apparatus, products,
materials, substances, articles and things capable of being used in any business
which this Comparny is competent to carry on or required by any customer of or
persons having dealings with the Company or commonly dealt in by persons
engaged in any such business or which may seem Capable of being profitably dealt
with in connection therewith and to manufacture, experiment with, render’
marketable and deal in all products of residual and by products incidental to or
obtained In any of the businesses carried on by the Company.

To undertake and carry on the office or offices and duties of trustee, custodian
trustee, managing agent, secretaries and treasurers, registrar and share transfer
agents, executor, administrator, committee, attorney, or nominee of or for any
person, company, corporation, association, Government, State Municipal, or other
body politic or corporate, and for the said purposes to hold, deal with ,manage,
direct the management of, buy, sell, exchange, mortgage, charge, lease, dispose of, or
grant any right or interest in oyer or upon any real or personal property of any kind
whatsoever including contingent and reversionary rights in any property and to
undertake and carry on any business undertaking or transactions. To undertake and
execute any trusts the undertaking whereof may seem desirable and either
gratuitously or otherwise.

To apply for and acquire and hold any charters, Acts of Parliament, privileges,
monopolies, licences, concessions, patents or other rights, powers or orders from
the central governiments of India and or Parliament or from any other Government
or State, or any local or other authority in any part of the world and to cxercise,
carry on and work any powers, rights and privileges so obtained and to constitute or
incorporate the company or other society in a foreign country or state.

To buy or sell (but not to speculate in) shares, stocks, debentures, securities, bonds,
lands, buildings, courtyards, and to build houses, and quarters on such lands and/or
to repair, develop and put to perfection as required such buildings, etc., for the
purpose of carrying on the business of the Company or as investment of the funds of
the Company and for the purposes to develop and turn to account any land in which
the Company is interested and in particular by laying out and preparing the same
for building purposes, constructing, altering, pulling down, maintaining, fitting up,
and improving buildings, and by painting, paving draining, cultivating, letting on
building lease or building agreement and by advancing money to and entering into
contract and arrangement of all kinds with builders, tenants, and others. provided
however that if at any time the Company makes investments of its surplus funds
then such investmants of its surplus funds shall be so described in its accounts and
whenever such investments are made by the Directors they may be resold but not
for the purpose of business and the Company shall not carry on business in such
earmarked investments.

To appoint representatives or agents and constitute agencies of the Company in any
part of the world. In the matters and for the purposes aforesaid to act solely or
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12.

13.

14.

15.

16.

17.

18.

19.

20.

jointly with any other person, company, corporation or body as the circumstances,
may require.

To lend money to such persons, firms or companies and on such terms as may be
deemed expedient and in particular to customers and others having dealings with
the company and to guarantee the performance of contracts by any such persons,
firms or companies.

To make and enter into forward transactions permissible in law in raw materials,
other goods or merchandise and commodities, as are required for the purposes of
the Company.

To remunerate any person, firm or company rendering services to this Company.
either by cash payment or by the allotment to him or them of shares or securities
(including Debentures) of the Company credited as paid up in full or in part or
otherwise as may be thought expedient.

To draw, accept and make and to endorse, discount or negotiate or to transfer
promissory notes, hundies or bills of exchange, bills of lading and other negotiable
instruments in connection with the business of the company.

To do all or any of the above things as principals, agents, contractors, trustees or
otherwise and by or through trustees, agents or otherwise and either alone or in
conjunction with others and to do all such other things as are incidental or as may
be conducive to the attainment of the objects or any of them.

To pay all costs, charges and expenses of and incidental to the promotion, formation
rregistration and establishment of the Company and the issue of the capital including
any underwriting or other commission, broker’s fees and charges in connection
therewith and to remunerate (by cash or other assets or by the allotment of fully or
partly paid shares or by a sell or option on shares , debentures, debenture stock or
securities of this or any other company or in any other manner whether out of the
company’s capital or profits or otherwise any persons or persons for services
rendered in introducing any property or business to the company or in placing or
assisting to place or granting the subscription of any shares, debentures stock or
other securities of the Company or for any other reason which the Company may
think proper.

To borrow or raise money or secure the payment of money with or without interest
or otherwise in such manner as the Company may think fit and in particular by the
issue of debentures or debenture stock convertible into shares of this or any other
company or perpetual debenture annuities, and in security of any such money so
borrowed, raised or received, to mortgage, pledge or charge the whole or any part of
the property assets or revenue of the Company, present or future including its
uncalled capital, by special assignment or otherwise or to transfer or to convey the
same, absolutely or in trust and to give the lenders power of sale and other powers
as may deem expedient and to purchase, redeem or pay off any such securities, as
also named debenture without security but subject to payment of principal and
interest in a manner to be stipulated in relation to issue of such debentures, subject
to the provision of section 58A of the Companies Act and directives given by the
Reserve Bank of India.

To create any Reserve Fund/Account, Sinking Fund, Insurance Fund/Account or any
other Special Fund/Account whether for depreciation, or for repairing, improving,
extending or maintaining any of the property of the Company or for any other
purpose conducive to the interests of the Company, and to yary or transpose the
same.

Subject to the provisions of the Companies Act for the time being in force in India
and to extent permitted therein to place to Reserve or to distribute as bonus
amongst the members or otherwise apply as Company may from time to time think
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21.

22.

23.

24.

25.

26.

27.

28.

fit any moneys -eceived by way of premium on shares or debentures issued at
premium on sheres or debentures issued at premium by the Company and any
moneys received in respect of dividends accrued on forfeited shares and moneys
arising from the sale by the Company of forfeited shares or from unclaimed dividend
Or from any other Reserve.

To undertake tre payment of all rent and the performance of all covenants,
conditions and agreements contained in and reserved by, any lease that may be
granted or assigred to, or be otherwise acquired by the Company, and to purchase
the reversion reversions of otherwise acquire the freehold or all or any part of the
leasehold lands a1d buildings for the time being the properly or in the possession of
the Company.

To provide the ndustrial classes. workmen and other staff with lodgings and
dwellings, free or at a minimum price with or without profit as may be determined
from time to time

To subscribe to, o~ otherwise aid benevolent, charitable, national, political or other
institutions, or ohjects of a public character, or which have any moral or other
claims to support or aid by the Company by reason of the locality of its operations or
otherwise.

To apply for , prrchase, or otherwise acquire and protect, prolong and renew
whether in india cr elsewhere any patents, patents rights, trademarks, concessions,
privileges, brevets, d'invention, licences, designs, protections and concessions and
like conferring any exclusive or non-exclusive or limited rights to use any secrets or
other information as to any inventions, process or privilege which may seem
calculated directly or indirectly to benefit the Company and to use, exercise,
develop, manufacture under or grant license or privileges in respect of or otherwise
turn to account the property , rights and information so acquired and to carry on
any business in any way connected therewith.

To expend money in experimenting on and testing and in improving or seeking to
improve any products, patents, rights, inventions, discoveries, processes or
information of the Company or which the Company may acquire or propose to
acquire.

To establish, provide, maintain and, conduct ‘research and other laboratories,
training colleges, schools and other institutions for the training, education and
instructions of stuc ents and others who may desire to avail themselves by the same
and to provide for the delivery and holding of lectures, demonstrations, exhibitions,
classes, meetings and conferences in connection therewith.

To procure the inccrporation, registration or such other recognition of the Company
in the Country, State or place outside India and to establish and maintain local
registers and branca places of the main business in any part of the world.

To enter into any arrangement and to take all necessary or proper steps with
Government or with other Authorities imperial, supreme, national, Municipal, local
or otherwise in any place in which the company may have interests and to carry on
any negotiations or operations for the purpose of directly or indirectly carrying out
the objects of the Company or effecting any modifications in the constitution of the
Company or furthering the interests of its members and to oppose any such steps
taken by any other Company , firms or persons which may be considered likely
directly or indirectly to prejudice the interest of the Company or its members and to
promote or assist the promotion, whether directly or indirectly of any legislation
which may appear to be in the interests of the Company and to oppose and resist,
whether directly or indirectly, any legislation which may seem disadvantages to the

Company.
éégg NUIEN
Lt b -
'y 5T



29.

30.

31.

32.

33.

34.

35.

36.

37.

38.

39.

To purchase or by any other means acquire any freehold leasehold or other
property, for any estate or interest whatever, and any rights privileges or easements
over or in respect of any property, buildings, offices, factories, mills, works, whar,-
yes, machinery, engines, vehicles plants, stock or things and any real or personal
property or rights whatsoever which may be necessary for or may conveniently be
used with, or may enhance the value of any other property of the Company.

C OTHER OBJECTS

To acquire and undertake the whole or any part of the business, property, rights and
liabilities of any company, firms or person carrying on business which this Company
is authorised to carry on or is possessed of rights suitable for the objects of this
Company.

To take otherwise acquire, and undertake the hold shares in any other company
having objects altogether or in part similar to those of this Company or carrying any
business capable of being conducted so as directly or indirectly to benefit this
Company.

To acquire the goodwill of any business with in the objects of the Company and any
lands, privileges, rights, contracts, property or effects, held oi used, in connection
therewith, and upon any such purchase to undertake the liabilities of any company,
association, Partnership or person.

To amalgamate with any other company having objects altogether or in fart similar
to those of the Company.

To promote any company or companies for the purpose of acquiring all or any of the
property rights and liabilities of this company or for any other purposes which may
directly or indirectly be calculated to benefit this Company.

To enter into partnership or into any arrangement for sharing profits, union of
interests, co-operation, joint-venture, reciprocal concessions or co-operation with
any person, or company or Companies carrying on or engaged in or about to carry
on or engage in or being authorised to carry on or engage in any business or
transaction which this Company is authorised to carry on or engage in any business
or transaction capable of being conducted so as directly or indirectly benefit this
Company.

To enter into working arrangements of all kinds with other Companies,
corporations, firms or persons, and also to make and carry into effects arrangements
with respect to union of interests or amalgamation, either in whole or in part, or any
other arrangement with any other Companies, corporations, firms or persons.

To enter into arrangements for rendering or obtaining technical services and/or
technical collaboration with individuals, firms, or body corporates whether in or

outside India.

To sell or otherwise dispose of the whole or any part of the business property or
under taking of the company, either together or in portions for such consideration
as the company may think fit and in particular for shares, debentures or securities of
any other company having objects altogether or in part similar to those of this
Company and to distribute the assets in specie.

To distribute among the members of the Company in specie or in kind any property
of the company, and in particular any shares debentures or securities of other,
companies belonging to this company, or of which this company may have the
power of disposing, but so as not to prejudice the provisions of section 205 (3) of

Section 205(3) of the Act.
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40.

41.

42.

43.

44,

45.

46.

47.

To promote and form and to be interested in and take hold and dispose shares in
other companies for all or any of the objects mentioned, in this memorandum, to
transfer to any such company any property of this company and to take or
otherwise acquire, hold and dispose of shares, debentures and other securities in or
of any such Comany and to subsidise or otherwise assist any such company.

To guarantee the performance of the obligations of and the payments of dividends
and interest on any stock, shares , or securities of any Company, corporations, firm
or person in any case in which such guarantee may be considered likely, directly or
indirectly, to further the objects of the Company or the interests of its shareholders.

To guarantee the payment of money unsecured or secured by or payable under or

or respect of rromissory note, bonds, debentures stcck contracts, mortgage,
charges, obligations, instruments and securities of any Company or of any authority,
supreme, municipal, local or otherwise or of any parsons whomsoever, whether
incorporated or not incorporated, and generally to guarantee or become surety for
the performance of any contract or obligations.

To adopt such means of making known the products of the Company as may seem
expedient and in particular by advertising in the press, by circulars, by purchase and
exhibition of works of art or interest, by publication of books and periodicals and by
granting prizes, rewards arid donations.

To apply the assets of the Company in any way in or towards the establishment,
maintenance or extension of any association, institution or fund in any wise
connected with any particular trade or business or with trade or commerce
generally including any association, institution or fund for the protection of the
interests of master, owners and employers against loss by bad debts, strikes,
combinations, fire, accidents or otherwise or for the benefit of any clerks, workmen
or others at any time employed by the Company or any of its predecessors in
business of their families or dependants and whether or not in common with other
persons or classes of persons and in particular of friendly, co-operative and other
societies, reading rooms, libraries, educational, religious and charitable institutions,
dining and recreation rooms, schools and hospitals and to grant gratuities, pensions
and allowances and to contribute to any funds raised by public or local
subscriptions for zny purpose whatsoever.

To aid, pecuniarily or otherwise, any association, body or movement having for an
object the solutior, settlement or surmounting of industrial or labour problems or
troubles or the prchibition of industry or trade.

To establish and support or aid in the establishment and support of associations,
institutions, funds trusts and conveniences calculated to benefit persons who are or
have been Directors of or who arc or have been employed by or who are serving or
have served the Ccmpany or any company which is a subsidiary or associate of the
Company or its predecessors in business or the dependants of connections of such
persons and to grant pensions and allowances and to make payments towards
insurance.

To carry on any and all other businesses (industrial, agricultural, trading,
manufacturing, commercial, artistic, consulting, servicing or otherwise) and in any
goods, articles, commodities, minerals or products which may seem to the Company
capable of being conveniently carried on and calculated directly or indirectly to
render any of the Company's properties rights or activities for the time being
profitable, and also to acquire, promote, aid, foster, subsidies or acquire interest in
any industry, commerce, institution, establishment, or undertaking in any country or
countries whatsoever, and either ‘importers, exporters, dealers 'factors,
manufacturers or o:herwise in any manner, and as consultants, technical advisers,
assessors, surveyor’s etc. provided that ‘the Company Shall not at any time carry on
any business which may come within the purview of the Banking Companies Act or.

of the Insurance Act, 7 tYCb\’\ CM"‘J/Q



48.

IV.

It is expressly declared that the several sub-clauses of this clause and all the powers
thereof are to be cumulative and in no case is the generality of any one sub-clause to
be narrowed or restricted by any particularity of any other sub-clause, nor is any
general expression in any subclause to be narrowed or restricted by any
particularity of expression in the same sub-clause or by the application of any rule of
construction ejusdem generis or otherwise.

Provided that nothing herein contained shall be deemed to empower the Company
to carry on the business of banking or of life insurance.

And it is hereby declared that the word "Company" save when used in reference to
this Company, in this clause shall be deemed to include any partnership or other
body of parsons 'nether incorporate not incorporated, whether domiciled in India or
elsewhere.

The liability of the members is limited.

The Authorized share capital of the company is Rs. 1,75,00,000 (One crore Seventy-
Five Lakh) divided into 17,50,000 (Seventeen Lakh Fifty Thousand) Equity Shares of
Rs. 10 (Rupees Ten) each with power to the company to increase or reduce the said
capital and to issue any part of its capital original or increased with or without any
preferences, priority or special privilege or subject to any postponement of rights or
to any conditions or restrictions, so that unless the condition of issue shall otherwise
be subject to the power herein contained. The right privileges attached to any shares
having preferential, qualified or special rights, privileges, or conditions attached
thereto may be altered or dealt with in accordance with clause of the accompanying
Articles of Association but not otherwise.
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ARTICLES OF ASSOCIATION

OF

ASIAN DEHYDRATES LIMITED
' .

|
J- - PRELIMINARY

1. Save as: reproduced herein the regulations contained in Table “A” in the First Schedule
10 the Act shall'not apply to the Company_.

}
I

Table “A™ not
to apply.

_ o woe INTERPRETATIONS. .. ... .. . R

2. Unless 'the context otherwise requircs words or expressions contained in these Articles

-shall bear the sdme meaning as in the Act or any statutory modification thereof in force at the °

date at which thé Articles become binding on the Company,

.3.  The marginal notes hereto shall not hﬂ‘ect the construction hereof and in these

. presents,
onless there be something in the subject or context inconsistent therewith: ‘

© “That {/Act” means the Companies Act, 1956 or any statutory modification thereof
for the time’ being in force.

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

“The dompany" means Asian Déhydmtes Limited,
“The Directors” mean the Directors for the time being of the Company.

“Dividend” includes bonus.

.. *The Managing Director” means the Munsaging Direstor for the time being-of the

Company, a3 defined in Section 2 (26) of the Act.

“Memberd" ‘mean the duly registered holders, from time to time of the shares of, the

Company, and the subscribers to the Memorandum of Association of the Company but -

do not include a bearer of a share warrant of the Company issued in pursuance of Section
114 227).

“The Office” means the Registered Office for the time being of the Company, |
. “Paid up"” includes credited as paid up.

' *“Persons” words importing persons shall, where the context requires, include hodies
corporate and companies as well as individuals,

*Proxy” means an instrument whereby any person is authorised to vote for a member
at a General Meeting, '

“Register of Members’’ means the Register of Members 10 bekept pursuant to Section
150 of the Act,’ .

Wty PRr e e e — e

Preliminary

Interpretation

“The Act”

“The Board o¥
Directors™

“The Company*
or “this Com-

. pany”

“The Directors”
“Dividend"

*“The Maneging '
I?irectpr"

HM‘mbmll

-lom“"
“Paid up”’

‘‘Persons*

UProxy|0

’ "chistcr' 'o:‘

Members
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"Regt:t"aﬁo‘“" “Régulations” or “‘these presents’” ‘mean these-Articles of Association and any othes
g:nts" st prer Regulations for the time being in force. S

“Seal” “Seal’” meuns the Common Seal for the time being of the Company.

“*Shares’ “‘Shares” racans the shares mto which the Capltal is divided, and the mterest cor:u-

ponding with such shares.

o writing™ - = “In writing” or “written” means written or printed or lithographed or partly writtep ~ - -
“Written and partly prinved or lithographed, or typewritten or other substitute for writing, or othes
modes of representing or reproducing words in a visible form. ‘

Year" and Fi- “Year means the calendar year and “Financial Year” shall have the meaning
hancial Year™ - assigned thereto by Section 2(17) of the Act.

gii:gular num- .. “Words” nnportmg the singular number include, where the context admits or requires,
’ the plural fiumber.
Plural number “Words” inporting the plural number include, where the context admits or requires,

the singular number,

Gender Words imgorting the masculine gender also include the feminine gender.

SHARES
Share Capita! ‘ 4. The share capital of the 'C&mpany is Rs. 1,00,00,000 (Rupees Oxe Crore) divided into
of the Company.

swt.om “94, 95, 80,000 (Eighty thousand) Equity Shares of Rs. 100 _(Rupees_one _hundred) each_and_20,000
"""" (Twenty thousand) Unclassified Shares of Rs. 100 (Rupees one hundred). each,which Unclassified
Shares may be issuec| as Equity and/or Preference (either redecmable and/or cumulative or other-
wise) Shres, as the Company in Genéral Mzeting may determine in accordance ‘With the law for
the time being in force relating to companies, subject to be increased or reduced'in accordance
with the Regulations of the Company and the Legislative provisions for the time beingin force in
this behalf and with power to divide the shares in the capital for the time being into Equity Share
- capital.and. Prefererce Share capital and to attach thereto respectively any preferential, qualified
or special rights, privileges or conditions.

g\}ilolmeﬂt of .5. . Subject. ta.ihe pravisions of these-Adticles and Section 81(3) of the Act, the shares
Sootion 81, shall be under the control of the Board who may allot or otherwise dispose of the same to such

Return of Allot-  persons on such terns and conditions, and at such times, as the Board thinks ﬁt either at par

, ment Section 7. or at a premium and for such consideration as the Board thinks fit. Provided that option or right
to call of shares shzll not be given to any person except with the sanction of the Company in
general meetmg and that where at any time (subsequent to the first allotment of shares) it is pro-
posed to-increase the subscribed capital of the Company by the issus of new sharés, then, subject
toany directions to the contrary which may be given by the Company in general meeting as pro-
vided in Section 81 (1-A) of the Act, the Board shall issue such shares in the manner set out in
Section 81(1) of the Act.

ﬁfgt;ﬁ‘;‘t’sﬂ on- - 6. If the Company shall offer any of its shares to the public for subscnpho:x.
Section 69, - ~ . S - e RSRS L --

(@) No alotment thereof shall be made, unless the -amouat stated. i m the prospectus
as the minimurn subscription has been subscribed, and -the sum payable,on application
thereof has been paid to and received by the Company; but this provision:shalls ‘no loager
apply after the iirst allotment of shares offered to the public for subsc,npuon. _

(b) The anount payable on appllcatlon on cach share shall not be 1css than § pet
cent of the nominal amount of the share.

(¢)-The- {ompany shall comply-with the ‘provisions of sub-sectlon (4) of Sectlon
69 of the Act.

S e e wes e era i oo . taan s o et e i o
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7. 1f,tho Company shall propose to. commence business on-the, footing: of 4 statement

\l.not make apy allotment of. shares: payable in cash unless

in lieu of prospectus, theBo

© seven at least of the sharés proposed to be issued shall have been-subscribed:for on a cash foot-

" Connection with any purchase of or subscription for shares in the Co

ing by sevén members and Section 70.0f the Act shall have been complicd with.

8. (a) Save as permitted by Section 77 of the A_é_;t; t_he‘fﬁti,d‘si,of;thei Company shall not

==~ be employed in the purchasa of, or lent on the security of, the shares of the Company and
. the. Company shall not give, directly or indirectly, any financial assistance whether by
way of loan, guarantee the provision of security or otherwise, for the purpose of qr in.

mpany or any com-
- pany.of which it may, for the time being, be a subsidiary. ) v .

(b) This Article shall not be deemed to affect the power of the Company.to enforce
- Tepayment of loans to members or to cxcfdsé'a* lien conferred by Article 38 hereof, .

9. T}i'e Company may ex§rgise the powers. of paying: commissions conferred by Section

76 of the Act, provided. that the rate per cent or-the amount of the commission paid or agreed

to be paid shall be disclosed in. the manner. required by the said section and the commission
shall not exceed 5 per cent of the price at which any shares, in respect whereof the same is paid,

_are issued or 2} per cent of the price at which any debentures are issued (as the case may be).
" Such comniission_may be satisfied.by the payment of .cash or-the allotmcnt--of*full’y,or partly
~paid shares or partly in one way and.partly in the other. - The Company mayalso on any issue

" of shares of debentures pay such brokerage as may be lawful,

10.. Subject to the provisions of these Articles and the Act, tthComp'a"ny shall have
power o issue any class of Shares. :

o= 11, With the previous authority of the Company in general, meeting and the sanction of

“Ybe Court and upon otherwise complying with Section 79 of the Act the Board may issue at a

- discount shares of a class already issued.

- 12, If, by the conditions of dlvloztmcat' of dhy shhr_é, the whole,di part of the amount or

- dssue’price thereof shall ‘be payable by instalment, every such instalment shall, when due, be
~-Paid to the Company by the person who for the time being shall be the member registered in
- ‘mpectrof’t{le share or by his executor or administrator, 5

. 13, Members.who. are registered jointly-in respect of o share shall be severally as well

2 jointly liable for the payment of all instalments and calls due in respect of such share.

© mate. Not more than'four persons shall be registered jointly as members in respect of any -

~+. 14, Save as herein otherwise provided, theCompany sm be entitled to treat the member

gegistered in respect of any share asthe 'absp.lme,,owfhe'ruthe:qof.and accordingly shall not, except

-as ordered by a 'Court of competent jurisdiction, or as by statute required, be bound to

xecognise any equitable or other claim to or intgmt in such share on the part of any other
person, » -

15.  Shares may be registered ih.\iﬂ? ham_pjbf anypersonl compary or.other body corpos
share.
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16. - Subject to the proyisyib;i?bfa the Companies (Issue of Share Certificates) Rules,
1960, or any statutory modification or re-enactment thereof, share scrips shall be issued as
follows:

(a) - The certificates of title to shares and dupliéatcs'thereof, when necessary, shall
be issued under the Seal of the Company which shall be affixed in the presence of (1) two
. Directors or a director and a person acting on behalf of another Director under a duly

Section 70
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‘To which of
joint holder cer-
tificate to be do-
hvercd :

-and signing the share certlﬁcate under paragraph (@ hereof

4

registered power of attorncy or two persons acting as anomeys for two Directors as afores
said; and (i) the Secretary or some other person appoiated by the Board for the purpose,
all of whom slall sign such share certificate; provided that, if the composition of the
Board ‘permits of it, at least ‘one of the aforésaid two Directors shall be a person other
than a Managir.g or wholetime Director.

{b) Every member shall. be entitled free: of charge: to onc -certificatc for alt
the shares of each class. regnstered in. his name or, if. the Board so approves, to scveral

‘certificites ~ €ach. for one or more of such shares. Unless the  conditions of

issu¢~ of any shares otherwnsc provide, the Company -shall, within - three monthy
after the date of ecither allotment and on surrender to the Company of its
letter ‘making the allotment. or- of its fractional coupons -of ' requisite  value
(save in the case of issue against letters of acceptance or of remuncration or in cases
of issuc of bonus shares), as the case may be, complete and have ready for delivery the
certificates of such shares. In the case of transfers of shares the Company shall within-

“two months of receipt of the application for regnstratxon of transfer of any of its shares

issuc the certificate of such shares or shall issue, within fifteen days of such receipt,
transfer receipts autographically signed by ‘a “responsible official of the Conipany.
Every certificat: of shares shall specify the name. of ,ihe.._mx_son-m,l..whosc favour. the:
certificate is 1ssuu*d the shares to which it relates and the amount paid up therconm.
Particulars of cvery certificate issued shall be entered in the Register of Members maintained

~in the form set out in the Act or, in a form as near thereto as circumstances admxt,

against the name- of the person-to whom it has been issued, ‘indicating the datc of issue.
In respect of sny sharc registered in the joint names of several membetsithe Company
shall not be bond to issue more than one certificate and delivery of a ceftificate to one
of several members registered Jomtly in respect thercof shall be sufficient delivery to alp
such members. :

(¢) 1f any certificate of any share or shares be surrendered to the Company for sub-
division or comiolidation or if any certificate is defaced, torn or old, dectepit, worn-out
or where the caj cages in the reverse for recording transfers have been duly utilised, then upon
surrcnder thereof to the Company, the Board may order the same to-be cancelled ‘and
may issuc a new certificate in licu thereof: and if any certificate be lost or déstroyed, then,

upon proof thereof to the satisfaction of the Board, and on such mdemmty as the -

Board thinks fir being givén; a new certxﬁcatc in lieu- thercof shall be given to:the party
cutitled to the thares to which such Tost or dcstroyed ccrtlﬁcatc shall relate. - In the case
of loss the new ccrtificate shadll be given within two months from the receipt-of notification
of the loss. Where. a cértificate has been issued in. place of a certificate which has been
defaced, torn or old, decrepu worn-out, lost. or destroyed, or where the cages in the reverse
for recording transfers have been duly utilised, it shall state on the face of it and against

~ the stub or. counterfoil that it is issued- i ia_ lleu of. &share.ceaxﬁcammauduphcatc-usued--

for ‘the onié so defaced, torn or old, dccrepxt, worn-out, lost or destroyed, or where the
cages in the reverse for recording ‘transférs have been duly utilised, as thé case. may be,
and in the case of a-certificate 1ssucd in place of ongc. which has been lost or destroyed
the -word -*‘duplicate’ * shall - be stamped or punchcd in bold lettcrs dcross -the.face
thercof. [ . !

) Where a ncw share cértificate has been issued In pursuance of the last preceding
Article, particulars of every such certificate shall also bé entercd in a Register of Renewed
and Duplicate Certificates 1nd1cat1ng against the name of the person to,whom the certi-
ficate is issued the number and date of issue of the certificate in licu of which the new certi-
ficate is issued_and the pecessary changes indicated in the Reglster of Members by suitable
cross-references in the “Remarks” Column, - All entries made in the Register of Mcmbers
or in the Register of Renewed and Duplicate  Certificates shall be authenticated by the
Secretary or such other person as may be appointed by the Board for purboscs of sealmg

1
N

17. The Certificate of shares roglstercd in the names of two or more persons shall,

;x(\lcs; otherwise dm-ctcd by thern, be delivered to the person first. namcd on thc Register of
embers, :

v

¢
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.- CALLS - - "" Hry
" 18, The Directors may, from time {o time, by a resolution passed al a meeting of the
. Board (and'pot by a circular resolution) make such calls as they think fit upon the members
in. respect of all moneys. unpaid on the shares held by them respect ‘
tions of allotment thereof made payable at fikéd Times, and cach member shali pay the antount
of every call so made on him to the persons and at the times and places appointed by the Board
of Directors. * A'call may be made payable by instalments. -

] . t

19. Ail calls for share capital shall be made on a uniform basis on
the same class,  For the purposcs of this Article; shares of the same n
- different amounts have been paid up shall not be deemed to full under the same class,

all shares talbing under

20. A call shalt be deemed to have been made at the time when the resolution of the
Board of Dircctors authorising such call was passed.

- - e p——ye - Rt

21, At least fourteen days® notice of every call shall be given by written notice sent
to the respective registered addresses of members specifying the_time and place of paymeat,
* and to whom such call shall be paid.” ‘Provided that tlie Directors may. by notice in writing to
the members revoke the call or extend the time for payment thercof.
l H E . ) '
22, If by the terms of issué.of any shareor. othefwise, any umount is madc payable at
any fixed time or by, instalment at fixed times, whether on account of the nominal amount of
 the shares. or, by way: of premium, cvery such amount or instalment shall be payable as if it
~ were a call duly made by the Directors, and of which ‘due notice his been given, and ail the
provisions herein contained in respect. of calls_shall relate. to such ameunt or-imstalment ac-
cordingly.: - : P B ' '

23, The Board of Directors may, from time to' time at ils discretion, extend the time |

fixed for the! payment of any call, and may extend such time as to .all or any of the Members
whom from :residence at a.distance or other cause, the Board of Directors may deem fairly
entitled to sach extension; but no member shall be entitled to sucli extension save as a matter
of grace and favour. TR ST : '

24, 1f the sum payable in respect of any: call or instalmiént ‘bc nol paid on or before the

"day appointed for payment thereof or any such extensions ‘thercof, as aforcsaid, the holder

© “for thie time BEIng Of the"share T respéct of which: the call shall have been made, or the instal-
" 'ment shall be due, shall pay interest for the same at the rate of rupecs ninc per cent per anmmum

.. from the day appointed for the payment thereof to the time of the actual payment, or at such

- other:rate as the Directors may from time to time determine. " The Dircctors may-in their
-absolute discretion waive the payment of interest under this clause gencrally or in the ¢ase of

any particular person or persons liable to pay such cails. ' . B

e leg,
ST

25. On the trial or hearing of any action or suit brought by the'Company against any
.-member-or his legal representatives: for the recovery of any moncy ‘due for any call or other

" money, in respect of his:share, it shall be:sufficient to prove-that the namic of the member in
" respect of whose sharés the money.js sought to'bETEcovered is entered in the Register of Members
“as the ﬁémg:, or.one of thie holders, of shares at ot subSqu‘x_er_;tly ,l".r‘hp dat’e,zlu; which the money
sought to 'be recovered ‘is alleged to have becomé due, that the resolution making the call is

.duly recorded in the Board Minute Book and-that notice of such call was duly given to the

member. or his legal represéntatives sued, in’ pursuance of these presents; and it shall not be
necessary to prove the appointment of the Directors who made such call, nor any other matters

whatsocver, but the proof of the matters aforcsaid shall be conclusive evidence of the debt.

. fit, receive from any member willing to advance the. same, either in money or moncy’s
worth, all or any part of the capital due upon the shares held by him beyond the sums actuallk
- -talled for. ; and upon the amount so.paid or satisfied in-advance, or so much thercof as frony

tively, and not by the condi-

ominal value on which

.26, Subject to Sections 92 and 93 of the Act, the Board of Directors may, if.they thiny
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time to time exceeds the.amount of the calls then made upon. the shares jn respect of which
such advance ha; been made, the: Company may pay interest at such rate as the member payiug
such sum in advance and the Board of Directors agree upon, and the Board of Directors muy
at any time repuy the money so advanced upon giving to such membcr three months’ notice
in wrmng

27. The amount paid up in advance of calls in' pursuance of Al‘thl\. 26 hereofshall not
confer the right to dividend or to participation in profits. :

280 Acall may be revoked or postponed at the discretion of the Board. - '

- oty -

FORFEITURE AND LIEN

29. If any member fails to pay any call or instalment on or before the day appomtul for

the payment of the same the Board may.at any time thereafter during such time as the-call or

instalment rémains unpaid, serve a notice on such meémber requiring hxm to pay the same to-
gether with any interest that may have accrued and all expenses that may *have ‘been incurred
by the Company by reason of such uon-payment

130, The notice shall name a day (not being less than fourteen days from the date of the
notice) and a place or places on and at which such call or instalment and such interest and
expénses as afor:said are to be paid. . The notice shall also state that in the event of non-payment
at or before the time, and at the place appoiiited, the shares in respect of which such call was
made or instalment is payable will be liable to be forfexted '

31. If the requisitions of any such notice as aforesaxd be not (,omphed with any shares
in respect of which such notice has been given may, at-any time thereafter, before payment
of all calls or instalments, interest and expenses; due in respect thereof, be forfeited by a reso--
fution of the Board to that effect.  Such forfeiture shall include all dividends declared in respect
of the forfeited shares and not actually paid before the forfeiture.

32.° When any share shall have been so forfeited, notice of the resolution shall be given to -
the member in whose name it stood immediately prior to the forfeiture and an entry of the
forfeiture, with the date thereof, shall forthwith be.madc;m.thchlsm._but no-forfeituce.

shall in any maaner be mvahdated by any oxmssxon or neglect to gzve such notxce or to make .
such entry as aforesaid.

33, Any share so forfeited: shall be deemed to be the property of the ¢ompany -and the
Board may sell, reallot or otherwise dispose of the same in such manner as it. thinks fit.

34. The Board may, at any time before any share so forfeited shall hive been sold, res

ullotted or othsrwise disposed of, annul the forfeiture thereof upon such condmons as it
tbmks fit. S

35. A perion whose share hus been forfeited shall cease to be a membex‘ in respect of the
forteited shares, but shall, nolthhstand_gL,xemam_lJable to pay, and shall forththh pay to
the Company. c1 calls, or mstalments, interest and expenses, owing upon or in respect of such
shares at the time of the forfeiture, together with interest thereon, from the time. of forfeiture:
until payment, at 12 per cent per annum and the Board may enforce the payment thereof, or

any part thereof, without any deduction or allowance for the value of the shares at the time
of forfeiture, but shall not be under any obligation to do so. ‘

36. The forfeiture of a share shall involve the extinction' of all interests in, and also of
all claims and demands against the Company in respect of, the share, and all other righits incis
dental to the share, except only such of those rights as by these Articles are expressly saved.

“37. A duly verified declaration in writing that the déclarant is a Dnreetor] of the Company,

= “and'that certain sharesin the Company have been duty forfeitad ot tda mmm thedetiaraton

shall ‘be conclusive evxdence of the facts therein stated.as against all persons t¢laiming to be
entitled to the shares and such. declaratnon and the receipt: of the Company for the considera-

~tion, if any, given for the shares on the sale or- dlsposmon thereof shall conslxtute a good title

to such shares; and the person to whom ‘any such share is sold shall be registered as the member
in respect of such share and shall not be bound to see to the application of the ‘purchase money,

nor:shall his title to such share be affected by any megulanty -or lnvahdlty ih the proceedings.
in reference to such forfeiture, sale or disposition. ’
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' 38, 'Th'i: Company Shall 'hg\_r'e a'first ‘and;pgramoudi?licnlﬁp‘o’xi every share not being fully
paid-up registered: in the nameé of each member-(whether solely or jointly with others), and
upon the proteeds of sale thereof for moneys.-calléd or payable at a fixed time in respect of

. such’share whether the time for: the payment thereof shall have actually-arrived ‘or not and no

equitable interest in any share shall be- created except upon the footing: and ‘condition’ that .

" Article 14 hereof is to have full effect. Such lien' shall: extend ‘to-all dividends from fime to

‘time declared iin respect of such sharc. Unless otherwise agreed, the registration of a transfer
-of a share sha]l operate as a waiver of the Company’s lien, if any, on such share.

39. For the purpose of ‘enforcing-such lien-the Board may scll the strares subject thereto
said shall have arrived and until notice in writing of the intention to sell shall have been served
on such member, his executor or administrator or his committee, or any other legal represen-.
tatives as the case may be and default shall have been made by him or them in the payment

Compagy's lio
on shares

As to enforcing'
lien by sale

.d£.th&m0ney&-called4upayabhat4-ﬁxed time in tespeot of-sueh share for seven days after -

the date of such notice.

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

41." Upoh any sale after forfeiture or for enforcing a lien and purported exercise of the
powers hereinbefore given, the Board may appoin; Some person to execute an-instrument of
transfer of the'share sold and cause the purchaser’s name to be entered in the Register in respect

nor to the application of the purchase moncy, and after his name has been entered in the Regis-
ter in respect &f such share the validity of the sale shall not be impeached by any person, and
the remedy of any person aggrieved by the sale shall be in damages only and against the Com-
pany.cxclusiveliy. '

42, Where any share.u'ndervthe_ﬁéwersmihThat Bchalf héx:e,;n con;;;\ed is sold by the °

Board and the'certificate in respect thereof has not been delivered to the Company by the former
holder of such' share, the Board may issue a new certificate for such share distinguishing it in
such manner as it-may think fit from the certificate not so delivered.

: TRANSFER ‘AND TRANSMISSION
43, ‘Save as provided in Séctiox} 108 of the Act, no iransfer of a share shall be registered
unless a proper instrument of transfer duly stamped and executed by or on behalf of the trans-
feror and by or on behalf of the transferee has béen delivered to the Company together with
the certificate or, if no such certificate is in existence, the Letter of Allotment of the share. The.

instrument of transfer of any share shall specify the name, address snd occupation (if any)

of the transferee, and the transferor shall be deemed to remain the member in-respect -of such -

share until the name of the transferee is entered in the Register in respect thereof, Each

 signature to such transfer shall be duly attested by the signature of one credible witness who

shall add his address and occupation.

. 44. Application for the registration of the transfer of a share may be made either by the
transferor or'the transferee, provided that, where such’ application is made by the transferor,
no registration shall in the case of a partly paid share be eﬂ"ected‘ unless the Company gives
notice: of the:application to. the transferee in the manner prescribed by Section 110 of the Act,
and subject.to the provisions: of thesrArticles“ﬁw: Company shall, unless” objection is made
by the transferee within two weeks from the date of receipt of the ‘notice; enter in the Register

. the name of the. transferee in the same manner and subject to the same conditions as if the

application. for registration of the. transfer was madeby-the transferee. For the purpose of -
this Article, notice to the transferee shall be deemed to. have been duly given if it is despatched

'Applicaliou of -

sale proceeds
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in exercise of
lien and after
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il registered post to-the tramsferee at the addressgivén 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, 7




Form of trans-
fe'r
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45, The instrument of transfer of any share shall be in writing and all the provisions of
Section 108 of the Act and of any statutory modification thereof for the time being shall be duly
comphcd with in rcspcct of all translers of eh'lrcs "md the registration' thercof.

'FOR THE CONSIDERATION stated below the “Transferor(s)’ named do hereby transter to

- lhc “Transferce’s)” named the shares/debentures specified below subjcrt to the several condmons

on which. the said sharcs/debentures are now held by the Transferc»r(s) and the Transferee(s)
do hereby agrecto accept and hold thc said shares/dgb;nmrcs subject fo the conditions aforesald

ASIAN DEHYRATES LIMITED

A e e e - . e e ———— ek o | S A At

No..in figures | No, in words Dcscnptron Equity/e
e Pref. shares/debentur s

Number and full description of
whnresfashentures,

Bt W W= < ——— ke =re 4 s e v e aee s S aemmy s e ——

Distinctive
numbers
TRANSFHEROR(S)
name(s) in full
- CONSTDERATION © RUPCES. . vviih. . O
o Ainwords) : ' :
. N
TRANSFER 10
TRANSFEREI (8)
names in full
Sl(er 1y SEALLD AND DELIVI:RED by the paﬁxes to this transtet thxs ‘ day of-

Board may e
fuse to registor
sransfer without
assigning any

No transfer 10
minor, etc,

CAddress Lol

One thousand nine hundred and

ol witness

Signature } ' Signature of transferors:

CAGAESSS L i

Signature ' Signature of transferces .
of witness (" *"" e e e e . |

46, Subjc,t to the provxslons of Section 111 -of the Act the Board; without’ assxgmng any
reason for such refusal, may, within two months from the date: on which the instrument of

wsigning any transfer was delivered to the Company, refuse to register any transfer of a share. Reglstmtmn of

a‘trausfer shall not be refused on.the ground of the. transferor being.eithee alone o&.;mnﬂy.mth
any. person or persons, indebted: to the Company on any account whatsoevcr exccpt a hen

7—-‘~No trasfer shall be made to aminor or person of unsound mind.

—_—— - .
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48, Every instrument of transfer shall be left at the office for registration, accompanied Transfer to be
by the certificate of the share to be transferred or, if no such certificate is in existence, by the iﬁ{,‘ at office
; e o : g i s ~when to bhe re-
Letter of "Allotm;pt of the share and such other gvidence as the Board may requiro to prove = tained
“the title of the transferor or his right to transfer the share.. :Every instrument of transfer which o
“shall be registered shall be retained by the Company, but any instrument of transfer which the
‘ (BOatg_iy"‘maij‘gfuse'tq,‘;lr‘e‘gils':tcﬁr,_shqll‘-bef;etume_d;td; the person depositing the same;, -~ © -
R A (] {h’]e Board refuses :_;o ;tﬁgiste:-'_tjlio,.tmnsfer;;ofmnyx share, the:Company shall, within Notice of refusat
.wo months from the date:on which the instzument.of transfer was lodged with the Company, Yo register teans-
zend to the tiansferce and the transferor notice of the refusal, - o

50.  No'fee shall be. charged. for the registration: of each transfer,. - Fee on registra- -
» “p Sl » " ) tion of transfer
-1 8 'Thg_é Company may on. giving seven.days’ -previous notice by advertisement in SOME  When transfes
aewspaper circulating in the district:in which the registered office of the Company-is situate books and regis-
close the transfer books and register. of members or register of debentures for any time or time é?;,‘:‘&‘ ¥ be
not cxceeding in the whole forty-ﬁvg days in each.year but not-exceeding:thirty days at a time.

- mmieed2s__ The executor or sdministrator of a deceased member (not being.one of several members -Transmission of
. vegistered jointly in respect of a shatc) shall: be the ‘only person recognised by the Company Segistered shares
as having any title to the share registered.ini the name-of such member, and, in case of the death ’
-of any one¢ or more of the members registered-joimtly in respect oI any. share, the survivor shall
be the only person recognised by:the!Company:as having:any title. to or interest.in such share,
‘but nothing herein contained shall be: taken to release: the estate. of a deceased member from

any liability on the share held’ bylnm jQint,ly.vw§t\l'1‘7.§ny«othve,xj,.person; . Before recognising: any

executor or administrator the Board ‘may require.him to.obtain a.Grant of Probate or Letters
of Administration or other legal representation, as.the case may. be; from a competent Court
in India having effect in the State of Mahatashtra. . -Provided. nevertheless. that in any case
~where the Board in its absolute diséretion thinks fit it shall be Tawful for!the Board to dispense
with the production of Probate

upon such terms as to-indemnity or-otherwise as the Board, in its absolute discretion, may con-

or-Letters of Administration or such. other legal representation
sider adequate,

53, An)‘(r_j ¢bmmi£i§9 or guardian. of a lunatic: or ‘minor member or any person becoming  As to transfer of
entitled to or to transfer a share in consequence.of the death or:-bankruptey or insolvency of shares of insane,
N I 2 s .y . ‘ X . minor deceased,
any member upon producing such evidence that he sustains,the character in respect of which or bankrupt
he proposes to act under this Article or of his title as the Board thinks sufficient, may, with members
the consent of the Board (which the Board shall not be bound to give), be registered as a member
in'respect of such share, or may, subject to the regulations as to transfer hercinbefore contained, Transmission

" transfer such share. This Article is hereinafter referred to as “The Transmission Article”, Article

* T84 (1) <IN Y pSINOR” 5 5éGOming entitled Undef’ the” transmitsion Article shill cledi “Election under
' to be Tegistered as member in respect of the share himself, he shall deliver or send to the :‘il:nTzal‘?isC?:s-
. Company a notice in writing signed by him stating that he 50 elects, —w: . woere-

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

(3) All the Jimitatiqns,»re!s’uic‘tiops and provisri,Ons;b_t",thcs‘c Articles relating to the
- right’ of transfer ‘and the registration of. instrument of transfer. of a share shall be applicable
to any such notice or transfer as aforesaid as if the death, lunacy, bankruptcy or.insolvency. of

the member-had: not ocourred and the notice or.transfer were a transfer signed by that member; -
55.. A person so"becc}miﬁg eniitled,ixﬂgle:-thc- Transmxssxon Atrticle :td,a;shai'e' by.reason . Rights of per-
of the death, lunacy, bankruptcy or insolvency of the.member shall, subject to the provisions 80ns entitled to

up! ; oo DICTICE Shal, st : der th
of Article 102 and of Section 206 of the Act, be entitled to the same dividends and other advan- a‘;“,:‘,,‘,’,,}}?,ﬁ.' '

~tages-to which” hewould be “entitled if he. were the registered member in respect of the, Article
share. R

Provided that the Board ‘may at any time give. notice xfc'qciﬁng.any.ﬂéuch person to eclect
cither to be registered himself or to transfer the share, and if the notice.is not complied with
within ninety ‘days, the Board may thereafter withhold ‘payment of all dividends, bonuses or

- —— v Ty sv—— e -
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other moneys payable in respect of the share, until the requirements-of the notice have been.
complied with. o PR :

56.. The Comgaay shall incur no' liability or respomibility whatever in consequence of

_its ‘registering or giving effect to any transfer of shates, made or purporting to be made by any

notice prohibit- -

ing registration
of u {ransfer

Power to incren-

sce capital |

On what condi-
tions new Shares

may be issued

New  Shares o
be, offered first
10 members ..

Power of Gene-
ral Meeting to

apparent legal owner thereof (as shown or appearing in the Register of Members) to the pre-

-judice of persons having or claiming any-equitable right; title or interest to or in the same shares,

notwithstanding that the Company may liave had notice 6f such equitable right, title or interest.

.or notice prohibiting registration of such transfer, and-may have.entered-such-notice ov.roferrod- -

thereto, in any bool of the Company, and the Company shall not be bound or required ‘to
regard or attend or give effect to any notice which may bé given to it of any cquitable right,
title or interest, or b under any liability whatsoever for refusing or neglecting so to do, though-
it may have been entzred or referred to in some book of the Company ; but thc Company shall
nevertheless, be at liberty to regard and attend to any siich ‘notice, and give ~ffect thereto it
the Dircctors shall so think fit.

INCREASE AND REDUCTION _OF'CAPITAL

57.  The Company in geveral meéting may from time to time inciease th: capital by the
creation of new shaies of such amount as may be deerned. expedient. . '

58. Subject to Sections 86 to 88,91 and 92 of the Act, the new shares shali be issucd upon
such:terms and-concitions, and with such rights and privileges annexed theret; as the general
meeting resolving- wyon the création thereof ‘or any subsequent general meciing, beférc:ths
issue thercof, shall dii¢tt, ‘and if no ‘such direction is given, a$ the Directors shall' determine
and in particular such shares may be issued with a preferential or qualified right to:dividends
and iu the distribution of thé assets of the Company or otherwise. When capital is increased

- under this Article, the Directors shall comply with the provisions of Section 97of the Act.

+59. . Subject to the provisions of Articles 5 and 58 and subject to any directions. to the,

_.contrary that may bz given by the General Meeting that fesolves.upon the ingrease of capital .

or any subsequent general meeting, where the Directors decide to increase the capital of the
Company by the issus of further shares, such shares shall be offered to the persons who, at
the datc of the offer, are holders of the equity shares of the Company, in proportions as nearly
as circumstances adriit to the Capital paid up on those shares at that datc, and. such offer shall

. he made by notice specifying the number of shares offered and limiting a time not being less -

than fifteen days frora the date of the offer within which ths offer, if not accepted, will be deemed
to have been-declined ; and after the cxpiration ‘of such time, or on retsipt of an carlier inti-
mation from the persons to whom ‘such notice is given that he declines to accept the shares
offered, the Directors may dispose of the same in such manner as they think most beneficial to
the Company : and the offer aforesaid shall be deemed to include a right exercisable by the

" person concerned to renounce the shares offered to him or any of them in favour of any other

offer shares to .

such persons ‘as
the Company
may resolve

“such terms aid ‘¢otditions and subject t6 Compliance With the provisions o

parson and the notice aforesaid shall contain a statement of this right, but so that the person
or persons in' whose favour any such shares may be renounced shall be such as the Directors
may, in their absolute discretion, approve of, and in case the Directors may not SO approve
of any-such person, the renunciation of any such shares in favour of such
take cffect.

60. In addition to and without derogating from the powers for that pyrpose conferred
on the Directors unier Article S, the Company in General Meeting may determine that any
shares (whether forming part of the original capital or of any increased capital of the Company),
shall-be offered in the first instance to such pérsons (whether members or hdldcl"rs, of debentures
of the Company or iot, in such proportion to the amount of the capital held by them and on'
cetion 78 and 79~
of the Act) cither at a premium or at par or at a discount, as such gencral megting shall deter-

“mine, or make any other provisions as to the issue and allotment of the new $hares, and with

full power:to give tc any person (whether a member or holder of debentures of the Company
or not) the option tc call for or be allotted shares of any class of the Company either at a pre- .
‘mium or at par, orsubject to compliance with the provisions of the Act), at a discount, and
such option being e:ercisable at such times and for such consideration as may be directed by
such General Meeting ; or the Company in General Meeting may -make any.other provisiorn
whatsoever-for the issue, allotment or disposal of any shares. o

p!ei'sons shall not .
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: 61.. Exce'pt so far as othcrwise proyi,deq by the conditions of issue or by. these presents,
any capital raised by the création of new shares shall be considered part of the then. existing
Capital of the Company, and ¢hall be subject to the provisions herein contained with reference

to the payment of calls and instalments, transfer and'iransmission‘,‘:fqrfcitu_r\:, lien and otherwise.

_ 62. I, owing to any inequality in the number of new shares to be issued, and th¢ number

. of shares held by. members. entitled 0. have the offer of such mew: shares; any difficulty " arising
4n the apportionment of, such new shares .or .any..of .them -amongst' the“members, such
difficulty shall, in absence of any direction in the resolution creating the shares by the Company

- in general mecting, be determined by the Board. -

63 The Company may subject to Scctions 100 to ‘105 of the. Act, from time to time
- =—-by-Special Reselution;-reduce-its-capital amd any-Capital Redemption Reserve Fund.or Shidre™

JPremium Account in any manner and with and subject to any incident authorised and consent
required by law. ‘
¢

ALTERATION OF CAPITAL
64. §hbject to Section 94 of the Act the“Compapy in General Meeting may—

(@) consclidate and divide all or any of its share cupital into shares of l:;igcr amount
than its existing shares ;

(0) sub-divide its existing shares or any of them into shares of smaller amount than
is fixed by the memoradum so however, that in the sub-division the proportion between
the amount paid and the amount, if any, unpaid.on each reduced share shall be the same
as it was in the case of the share from which the reduced share is derived ;

] . U - b’ L : )
(c) .cancel any shares which at the date of the passing of the resolution, have not

been taken or agreed to be taken by any-person and:diminish-the amount of its share

- _capital by the amount of the shares so cancelled.

65. The resolution whereby fa'n'y” share is 'sub-diviqed may determine that, as betwcen
. dhe holders of the shares: résulting from-such sub-division, one or more of such shares shall
.have some preference or special advantage as regards dividend, capital, voting or otherwise

- ~Toveroras compared withrthe otherS'dr othér, Subject nevérthisiess, to the provisions of Sections ™

35, 87, 88 and:106 of the Act.

66. Subject to the provisions of Sections 100 t 105 of the Act, the Board may accept
from any member the surrender on such terms.and conditions as shall be agreed of all or any
of his shares, - h ' ' ' /

- MODIFICATION OF RIGHTS -

67. Whenever the capital (by reason of the issue of Prefcrence Shares or otherwise ) is

_ divided into different classes of shares, all or-any of the rights and privileges attached to each
<lass may, subject to the provisions of Sections 106 and 107 of the Act, be modified, commuted,

" uffected, abrogated, varied .or dealt with by agreement between the Company and any person
purporting to contract on behalf of that class, provided such agrecment is (4) consented to
in writing by the holders of at least three-fourths of the issued shares of that class or (B) sanc-
:tioned by a special resolution passed at a-scparate mecting of the holders of shares of that
«lass and all-the provisions hereinafter contained as to general meetings shall, mutatis. mutandis,
..-apply to eyery such meetings.. * This Article is not by implication to curtail the power of modi-

* .. Bcation which the Company would have if this Article were oiwiittgd; “The Company shall

.. .comply with the provisions of Section 192 of the Act as to forwarding n‘copy of any such agree-
ment or resolution to the Registrar.. -~ R ‘ e

= et oy ' e

, 68. ' The Board may, from time to time, at its discretion, subje’c}t,tq thé_provisions of Sections
. 292 and 293 of the Act, raise or borrow from the Directors or from elsewhere and secure the

_ payment of any.sum or sums of moneéy so borrowed for the purposes of the Company; provided

hat the Board shall not, without the sanction of the Company in general meeting, borrow any

. BORROWING POWERS. ... ... e . o ..
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sum of money ‘which together with moneys already borrowed by the Company (apart froms
temporary loan; obtained from the Company’s bankers.in the ordinary course of business)
would exceed the aggregate for the time being of the paxd-up capital of the Company and its
frcc reserves, that.is 1o-say, reserves not set asxde for any specific purpose.

_+69. . The Board may rais¢ or secure the rcpaymcnt of such sum or sums in such manaer
and upon such terms and conditions in all respects as it thinks fit, and, in particular, by the
issue of bonds, perpetual or redeemable, -debentures or debenture:stock, or any mortgage,
or other securitv on the undertaking of the whole or any part of the property of the Compamy
(both-present ard future), including its yncalled' capxtal for the time being.

70. ~ Any debentures, debenture stock, bonds or other securities may bc issued at a dis-
count, premium or otherwise, and with any special privilege as to redemption, surrender, draw-
ings, allotment of shares, appointment of Directors, and otherwise. Any dcbetures or deben-
ture: stock issued by-the Company shall be subject-te-the-provisiens-of-Sestions H7-to~123 of
the Act or of any statutory modification thereof for the time being. Debentures with the right'
to conversion into or allotment of shares shall be issued only with the consent of the Company
in General. Meeting, -

71. The Board of Directors shall cause proper Register to be kept in accordance with
the provisions ¢f Section 143 of the Act of all mortgages, debentures and charges specifically
affecting the property of the Company; and shall cause the requirements of Sections 118, 125
and 127 to 144 of the Act in that behalf to be duly complied with, so far as they fall to be com=
plicd with by thi: Board of Directors.

72. If any uncalled Capital of the Company is included in or chargcd by any mortgagc

-or other security, the Board of Directors may, subject to the provisions of the Act and these

Articles, make calls on the members in respect of such uncalled capital in trust for the person

" whose favoursuch mortgage or secumy 1s exccutcd

73. If the Directors or any of them or any other persons shall bocomc personally liable
for the payment ‘of any sum primarily due from the Company, the Directors may exccute or
cause to be executed any mortgage, charge or security over or affecting the whole or any part

of the"assets of t1¢c Company by way of indemnity to secure the Directors or persons so becoming =

hable, as afores:.id, from any loss in respect of such habxhty

74. Save as provided in Section 108 of the: Act, no transfer of debenturcs shall - be regis+
tered unless a proper instrument of transfer duly stamped and executed by the teansferor and

ransferce has' teen delivéred to“the Company togethet With g “oeﬂmt?or certificates of
hc debentures. ool

75...1f the: Board refuses to register-the transfer of any debentures the Company shall,
within two morths from the date on which the instrument of transfer was lodged with the
Company, send to the transferee and to the transferor notice of the refusal.

GENERAL MEETINGS

. 76. . The S:atutory Meeting of the Company shall, as required by Section 165 of the Act,
be held at such time not being less than one moath nor more than six months from the date
at which the Ccmpany shall be entitled to commence business and at such place as the Board
may determine, and the Board shall comply with the other requirements of ithat Soctnon as to
the report to be submitted and otherwise.

77. Tn addition to -any other meetings, general meetings of the- Company shall be-held
within such intervals as are specified in Section 166(1) of the Act and, subject-to the provisions
of Scction 166(2) of the Act, at such times and places as may be determined by the Board.

“Each-such general meeting shall be called an “annual general meeting' and shall be-specified

as'such in the notice convening the meeting. - Any other meeting of the Comp:my, shall, except
in the case where an Extraordinary General Meeting is convened under the provnsxons of the
next following Article, be called a “gencral meeting”.

"-78. The Board-may, whenever it thinks fit, calta generat‘memﬂg‘“md 1t‘sha‘ll—mrthe
requisition of such number of members as hold at the date of the deposit 'of the requisition
not less than one-tenth cf such of the paid up capital of the Company us at the date carried

the rightof voting in regard to the matter 1 be considered at the mecting, fo thwith ‘proceed

i
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to call an Extraordinary General Meetmg, and in the case of such requmtxou the following
provisions shall apply:

© (1) The requisition shall state the matters for the consideration of which the meeting
} ns to be called, shall be signed by the requisitionists: and shall be deposned at the office.”

) The requnsmon may consm of . several documents in like form each sxgned by one or more
rcqulsmomsts

) Where two or more distinct matters are, spccxﬁed' in.the requisition, thc requisi-
tion shall be valid only in respect of those matters in regard to which the requisition hﬂs
been signed by the member or members herem bcfore speclﬁed

Q) If the Board. does not, thhm twenty-one days from the date of deposit of a valid
requisition in regard to any matters, proceed duly to call a meeting. for the consideration
of thesc matters on a day not later than forty-five days from the date of deposit, the requi-
sitionists or such of them as are enabled 50 t0 do by virtuc of Section 169(6)(h) of the Act

~may themselves call the meeting but any meeting so called shall not be commenced after
three months from: the date of deposit.

(4) Any meeting called under this Article by the requisitionists shall be called in the

_same thanner as nearly as possible as that in which meetings are to be called by the Board
but shall be held at the-office.

———— remm v

" (5) ~Where two or more persons hold any shares jointly a ‘requisition or notice calling. .

e — e~ e tinng STEIECBY"ONEGE 60Ty some of them shali for the purposes of this Article h.we
. the same force and effect as if it had been signed by all of them,

(6) Any rcasonable expenses incurred by the reqms:tlomsts by-reason of the failure
of the Board duly to call a meeting shall be repaid to the requisitionists by the Company
and any sum so repaid shall be retamed by the'Company out of any sums due or to become

... due from the Company by ‘way ‘of fees orother, remunerauon for their services to such
of the Dlrectors as are in default.

~79. The Company shall comply with the provnsxons of Secnon 188 of the Act as to gwmg
notxce of resolutxons and cxrculatmg statements on the requisition of members.

.. 80. Save as provxded in'sub-section (2) of Section 171 of the Act not lcss than twenty-
_one days" notice shall be given of every general meeting ‘of the Company, every notice of a
.meeting shall specify the place and' the day and hour of the meeting and shall contain a state-
ment of the business to be transacted thereat. Where any such business consists of “special

business” as hereinafter defined there shall be annexed to the notice.a statement complying
-with Section 173(2) and (3) of the Act:

81, Notice of eirery meetlng of the Company shall be given to every member of the Com-
-pany, to the Auditors of the Company and to any persons entitled to a share in conscquence

of the death or insolvency of a member in any manner hereinafter authonsed_ for the giving
-of notices to such persons. N

s/ O The'mﬂcntaf omission W glve any such notice to or the non-receipt by any member

or other person to whom it should be given shall not mvahdate the proceedings of the meeting,’

83, Whereby any prowsxons contained in the Act, or in these Articles, special notice is
required of any resolution, notice in respect of the same shall be given to the Company and
by the Company as provided in Secuon 190 of the Act

aprt PROCEEDINGS AT GENERAL MEETINGS

84, . The ordmary business of an Annual General Mecting shall be to receive and consider
the Profit and Loss Account, the Balance ‘Sheet and the Reports of the Directors and of the
Auditors, to elect Directors in the.place of those retiring by rotation, to appoint Auditors and
o fix their remuneration ‘and to declare dividends.. All other business transacted at an Annual

General Meeting and all business transacted at any other general meetnng shall be deemed
special business.

85, No busmess shall be transacted at any general meeting unless a quorum of members
is present at the time when the meeting proceeds to business. - Save as herein otherwise provided
five members present in person shall be a quorum.
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86. Any act or resolution which, under the provisions of these Articles or of the Act, is
permitted or rxquired to be done or passed by the Company in general meeting shall be suffi

ciently so donz or passed if effected by an Ordinary-Resolution as defined in Section 189 (1)

of the Act uness either the Act or these Articles specifically require such act to be done or
resolution passed as a Special Resolution as defined in Section 189 (2) of the Act.

87. The Chairman of the Board shall be entitled {0 take the Chair ‘:’.it eVery general meeting -

and in his absence the Vice-Chairman of the Board shall be entitled to take the Chair, If
there be no such Chairman, or if at any mecting ncither shall be present within fifteen minutes
from the time appointed for holding such meeting, or is unwilling to act, the members present
shall Chidse @ 1Jirector as Chairman, and if no Director be present, oxif all the Directors present
decline to take the chair, then the members present shall, on a show of -hands or on a poll
properly demanded, elect one of their number being a member entitled to vote, to be the
Chairman of such meeting. : ' '

88. If wi:kin half-an hour from the time appoiqted for the mqq@ng a quorum be aot
present, the mecting, if convenéd upon such requisition ‘as aforesaid, shall be dissolved; but
in any other case it shall stand adjourned to the same day in the next week, at the same time
and place or to such other day and at such time and place as the Board may by notice appoint
and if at such udjourned mecting a quorum be not present, within half an hour from the time
appointed for liolding the.meeting, thc members present-shall-bea-quorunte: < comeme .

89. Every question submitted to a nieeting shall be decided, in the first instance by a
show of hands, und in the casc of an cquality of votes, both on a show of hands and on a poll,
the Chairman of the meeting shall have a casting vote in addition to the vote to which he may

be entitled-as a member: : T S ‘ .-

H :('
90. A declaration by the Chairman in pursuance of the forcgojing'Aﬂicle that on a show
of hands, a Resolution has or has not been carried, or has or has not-been carried either

unanimously o: by a particular majority and an entry to that effect in the book containing the

minutes of the proceedings of the Company, shall be conclusive evidence of the fact, without
proof of the number of proportion of the votes cast in favour of or ngainst‘ such Resolution,

91. At any general meeting, unless a poll is (before or on the declaration of the result
of the show of hands) demanded by the Chairman of his own motion, or by at least five members
having the right to votc on the resolution in question and present in person or by proxy, or
by any member or members present in person or by proxy and having not less than one-teath
of the total voting power in respect of such resolution or by any member or members present
in person or by proxy and holding shares in the Company conferring a right to vote on such
resolution, beirg shares on which an aggregate sum has been paid up-which is not less than
onc-tenth of the total sum paid up on all the shares conferring that right, a declaration by the
Chairman that e resolution has or has not been carried, or has orhas not been carried cither
unanimously, or by a particular majority, and an entry to that effect in the book containing
the minutes of the procecdings of the Company shall be conclusive evidence, of the fact, without
proof of the number or proportion of the votes cast in favour of, or against the resolution..

92.. (1) If a poll be demanded as aforesaid it shall be taken forthwith on & question
of adjournment or election of a Chairman and in any other casc in such manner and at such
time, not being | ater than forty-eight hours from the time when the deritand was made, and at

such place as the Chairman of the meéeting directs,” arid subject as aforesaid, either at once or |

after an interva. or adjournment or otherwise, ‘and the result of the poll shall be deemed to
be the decision of the meeting on the resolution on which the poll was demanded.

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

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

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

.(5) The demand of a poll shall not prevent the continuance of a meeting for the-
transaction of any business other than the qQuestion on which a poll has been demanded,
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93. (1) *The Chairman-of a general meeting may: adjoum the same from’ time to time
-and from-place to place, but no business shall be transacted at any adjourned mecting other
than the busmess left unfinished at the meeting from which the adjournment took place.

(2) When a meeting is adjoumed it shall not be necessary to give any notice of an
adjoummcnt or of the business to be transacted at an adjourned meeting.

94, The Chaxrman of any ‘meetin ing shall be the sole judge. of the validity.ofcvery vote
endered at such meeting. The Chairman present at the taking of the pqll shall be the sole
Judge of the vahdny of every vote tendcred on such poll

95. At evcry Anmxal General Meetmg of the Company,: thcrc shall be laid on the table:
the Dlrcctors 'chort and Audited Statement of Accounts, Audltors ‘Report (if not already
. mcorporated m the audited Statement of Accounts), the proxy-Register with proxies and the
Register of Directors’ shareholdings. The Auditors’ Report shall be read before the Company
in General Meeting dnd shall be open to itspection. by any member: ‘of the Company.

96. Wherc a Resolution i is passcd at an adjoutned mcetmg of

{0 thc“gg.:npanihgr,.,. —— o L

()] thc holders . of any class of shares in the Compﬁny, the Resolution shall, lor ali
purposes, be.treated as having been passed on the date on which it was, in fact, passed and
ah&" not bc desmed 10 have been passed on any carlier dah. S

. 9. In accordance with Scct:on 192 of the Act, a copy of each of the. followmg resolutions
or agreements: shall, within thirty days after the passing or making thereof be printed or
typewritten and duly certified under the signaturc of an Offizer of the Company and filed with
the Registrar, and a copy of every resolution which has the cffect of altering these presents shall
also be embodxed in, or annexed to, every copy of these Amclcs '

(a) Specnal Resoluuon,

b) Resolutlon agreed to by all.the members of tle- Compauy “but” Whlc]l, if not so
“agreed to, would not have been eﬂ'cctnve for its purpose unlcss it had Been passed as a
Special Resolution; :

(c) Resolution of the Board or Agrcement relating to the appomtment re-appoint®
ment - or the’ renewal of the appomtmcnt ot vanatlon of thc tcrms of appomtment of a
‘ Managmg Dlrector. ,

?ower
Journ
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(d) -Agreement relatmg to the appomtmént, re- appomtment or the ‘renewal af . thc .

appomtment of a ‘Managing Agent or Secrctaries-‘and Trcasurers for the- Compzmy, or
varying the terms.of any such ‘Agreement; ‘

16} ResoTation or Agreement agreed to by all the members of any class of share-

holders but which, if not soagreed to, would not have been cffective for its purposc unless

it has been passed by some particular majority or otherwisc in some particular manner;
_and all Resolutions or Agreements which effectively bind all the members of any class
- _of shareholders, though not agreed to by all those members; and

(f) Resolution for voluntary winding up of the Company.

- 98. In accordance with Section 193 of the Act, the Company shall cause Minutes of all
proceedings of General Meeting to be entered in the Book kept for the purpose and the minutes
shall contain and include the matters specified in the Section. No-report of the proceedings
of any Gencral Mectmg of the Company shall be circulated or advertised at the expense of
the Company “uniess it includes the matters required by the said Scctxon"l93 to1)e contained
“in thc Mmutes of the proceedmgs of such meeting, . : .

99.. Inspectlon -of the books containing the afaresaid minutes shall be kept and be open
" to.the inspection of -any membezr without charge as provnded in Section 196 of the Act and he
shall be furnished wnh a copy of any minutes in accordance with the terms of the scctlon

VOT“‘S OF MEMBERS
100. (a\ Savc as hercmafter pmwded on a show of handﬁ every member present in
person and béing a member registered in respect of Equity Shares shall have one vote,
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and every person present cither as a general proxy (as defined in Article 104) on behall

of a mem der registered in respect of Equity Shares, if he is not eatitled to vote in his own
right, or as a duly authorised represcatative of a body corporate, béing a member regis~
tered in respect of Equity Shares, shall have one-vote . .

(b)  Save as l1er::il1qftcf'provided, on a poll the voting rights of & .mémber registered
in respect of Equity Shares shall be as specified in Section 87 of the Act.

() The members registered in respect _qf the Preference Shares shall not be entitled
to vote at gencral meetings of the Company except: :

(i) On any tésolutipn placed before the Company at a: general meeting at the
date of which the dividend due or any part thercof remains unpaid in respect of an ags

gregato period of not less than two years preceding the date of commencenient of such ™

meeting’and for this purpose the dividend shall be deemed to be due on the last day

of the financial year, whether or not such dividend has been declared by the Company

or, : SRR

(V). On any rcsoluuon pia’ccd before the Company which ' diréétly affects the 4

rights attached to the Preference Shares and for this purpose any Tesolution foc the
winding up of the Company or for the repayment or reduction of its share capital
-—e-—-8hall-be decmed to affect tho-tights attadhed to such shares”

It and wher the member registered in respect of any Preference Shares-has a right to vote
on '‘any resolution in accordance with the provisions of this Article his: voting rights on a poll
as such member shall, subject to any ‘statutory provision for-the ‘time Being ‘dpplicable, be in

the same proportion as the ‘capital paid up on the i-P're:f’ere}nc)«: Shares bears to the ‘total paid:
up Equity Share Capital’of the Conipany for the time being as defined in Section-87( 2) of "the'

Act,

Provided that no company or body corporate shall vote by proxy so long as a resolution
of its board of diroctors under the provisions of Section 187 of the Act is in:force'and the repres
sentative named in such resolution is present at the gencral meeting at which the vote by proxy
is tendered.

101.: “Where a company or a body corporate (hereinafter called “inembcr cbmpany")
is a member o the Company, a person, duly appointed by resolution in accordance with the

provisions of fcction 187 of the ‘Act to represent such member company ‘at a meeting of the

Company, shall not, by reason of suchi appointment, be dcemed to be a proxy, and the produc-
tion at the meuting of 2 copy of such resolution duly signed by one Director of such member
Company and by its Managing Agents (if any) and certificd by him or them as being a true

copy of the resolution shall, on production at the meeting, be accepted by the Company as .

sufficient evidence of the validity of his appointment, such a person shall be entitled to excreise
the same rights and powers, including the rights to vote by proxy on behalf of the member
corapany whicl. he represents, as that member company could exercise.

102.  Any person cntitled under the Transmission: Article to transfer any shares may
votc at any. general meeting in respect thereof in the same manner as if he were the member
registered in respect of such shares, provided that forty-cight hours at least before the time of
holding the mceting or adjourned meccting, as the case may be, at whichihe proposes to vote
he shall satisfy the Board of his right to transfer such:shares, ‘unless the Board shall have pre-
viously admittcd his right to vote at such meeting in respect thercof. 1f any member be a
lunatic, idiot o non compos mentis he may voté whether on a show of Tiands o at a poll by
his committee c:urator bonis or other legal curator and such last-mentioned: persons may give
their votes by proxy. :

103.  Where there are members registered jointly in respect of any share any one of such

~persons may vote at any meeting either personally or by proxy in respect of such shares as if

he were solely cntitled thereto; and if more than one of such members be present at any meet-

ing cither personally or by proxy, that one of the said members so present whose name stands

first on the Register in respect ‘of such share alone shall be entitled 1o vofe in respect thereof,

Several executors ‘or administrators of a deceased’mémber in whose name any share is regis-
tered shall for tac purposes of this Article be deémed to be members registered jointly in respect

thereof. o

104.  On a poll votes may be'given either personaily or by proxy, br, in the case of a body -

corporate, by a representative duly authorised as aforesaid.

R Tt L DO DO - —
- ——— -




\ a——— R — . .- — e p—

| .1

- .. 105, The instrument appointing a proxy shall be in writing under the hand of the appointor

~.or.of his Attémey.duly authorised in writing or if such appointor is a body corporate be under
its common seal or the hand of its officer or Attorney duly authorised. ~ A.proxy who is appoin-
sed for a specificd mecting only shall be called a Special Proxy. Any other proxy shall be
called a General Proxy. C e . P

106, A person may be abpoir_xtcd a proxy lhough he is not a member of the Company

and every notice convening a meeting of the Company shall state this and that a member en-

titled to attend and vote at the meeting is cntitled to appoint.a proxy to attend and vote instead
of him, -

s 17 1 The-instrument-appointing a proxy and the"Power-of-Attornéy or other authority ~

(if any) under which it is signed, or a notarially certified copy of that power or authority, shall
- e deposited at the office not less than fortyeight hours before the time for holding the meeting
" at which the person named in the. instrument purports to vote in respect thereof and in default
the instrument of proxy shall not be treated as'valid, " .
; \ L

108. ' A vote given in accordance with the terms of an instrument appointing a proxy
shall be valid notwithstanding the previous death or. insanity of the: principal, or revocation
‘of the instrument or transfer of the share in respect of which the vote is given, provided no
intimation in writing of the. death, insanity, revocation ‘or transfer of the share shall have been
seceived by the Company at its officé Before the Vote is given: Provided nevertheless that the

" Chairman of any meeting shall be entitled to require such evidence as he may in his discretion
think fit of the due execution of an instrument of Proxy and that the same has not been revoked

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

'ASIAN DEHYDRATES LIMITED.

YWe........ O e s of

( revereeans R of i i
s myfour Proxy to-attend and vote for mefus and ‘on myfour behall at the (Annual

. or Extraordinary, as the case may be) General Meeting of the Company to be held on the
P - 2+ ST « and at any adjournment thereof,

As WiTness:my/our hand(s) this. ... ... B O [

SIGNED by the said

Provided always that an instrument appointing a Proxy may be in_any of the forms se(
out in Schedule IX to the Act. . T

110. Every member entitled to vote at a meeting of the Company according to the pro~
visions of Articles 100 and 111 hereof, or on any resolution to be moved thereat, shall be entitled.
during the period beginning twenty-four hours before the time fixed for the commencement
of the meeting and ending with the conclusion of the. meeting, to.inspect the proxies lodged,
at any time during the business hours of the Company, provided not less than three days’ notice
in writing of the intention so to inspect is,"givcn'tp the Company,

. {11, No member shalt be entitled to exercise any voting rights either personally or by
Proxy at any meeting of the Company in respect of any shares registered in his name on which
any calls or other sums presently payable by-him have not bécix‘paid or in regard to which the
Company has, and has exercised, any right of lien. i o ‘

o2 (. -Any objection as to the. admission or rejection of-a vote, cither, on a show df
, hands, or, on & poll'made in due time, shall be referred to the Chairman who shall forth-
with determinc the same, and such determination made in good faith shall be final and
vonclusive, - ' '
< (@) No-objection shall be raised to the qualification of any voter except at the meeting
or. adjourned mecting at which the: vote objected to is given or tendered and every vote not
disallowed at such meeting shail be valid for all:purposes,

. ——— s emm

“Instrument ap-

pointing - proxy
0 be in writing

Proxies muy b
general or special

Notice to state
that members
entitled to ap-
point non-mem-
bers as a proxy

{nstrument ap-
pointing a proxy
to be deposited
at the office

(Section 176)

When vote by
proxy valid tho-
ugh authority re-
voked

Form ol instru-
ment appointing
1 Special proxy

being a member of Asian Dehydrates Limited, hereby ‘appoint................ ...

R eerrianan. cofe T

{or failing him........., ceeaas e e e e e e e
Y. USRI e ves v w0 OF failing him o e, T

Time and place
10 inspect the
proxies jodged
Section 176 (7)

Restrictions on
voting

“Admission oy re-

jection of votes




Number of Dl-
rectors
Sgghonb 2*2 &

Pirst Directors

Directors - may

Al up vucancies .

Additional

 Directors
Section 260
Section 258
Rosolution at
Geneml Meet-
ing

Specint  Diredt
tors

Term of oflice of
Special  Dirce-
tors:notto retire
by rofition

Debenture  Di-
rector -

, Share qualifica-
tion of Directors

B G
" bmcm'ns"

zﬁ Mcetxé

113, Until otherwise detcrmmed y 4

~tho Act, the number of Directors shall not be less than three or morc than hfteen, exoludmg

any Debcnturc Directors, The first Directors of the Company shall be:

(J-Mz.- Q- HAK IMUDDAN-- (5T, A. A. )AVOQ)BHOY N

oMk S NURUDDIN O o
aMe. Q. EZZUPNN - g p
(4) M&. E.§. ESSARHOY ®

114, Subjec: to the provisions of Sections 261, 262, 280 and 284(6) of the: Act, the Board
of Directors shall have power, a, any time, and from time to time, to fill.a casual vacancy oc-
curring on account of the office of any Director appomted by the Company in general meeting
being vacated before his term of office would expire in the normal course. Any.person appoint<
¢d to fill a casual vacancy, as aforesaid, shall'hold officc only upto the date upto which ths
Director in whose place he is appointed would have held omcc if it had not been yacated as

AZEEZ KHAN

,aforc,sand Provided that the Board may not fill such a vacancy by appomtmg theroto any
-person who has been removed from the omce ofa Dxrector under Article 141 hereof

!

115, Subjec: to the prov1s1011s of Sectxon 260 of the Act, the ]Board shall have power
at any time, and from time to time, to appoint a person as an additional director who shall
hold office until "he next following Annual General Meeting. Such person may be required
to hold qualification shares ‘as provided in Article 119(b) or may be exempted from holcing
any such qualification shares as the Board may decide. | Such person shall however be eligible
for appointment I»y the Company at the next followmg Annual Goeneral Mecting as a director
after the meeting has (if necessary) increased the number of Directors. '

" 116, The Couipany-shiall, subject to the provistdns“‘of YHE“A‘cr—tmmlcd“m *:gn‘e‘wun
any person, firm or corporation that he or it shall have the right to appoint his or its nominee
on the Board of Directors of the Company upon such terms and conditions as the Company.
may deem fit. Such nominees and their successors in office appointed under this Article shalt
be called Special Directors of the Company.

117. The Special Directors appointed under the last preceding Article 116 shall be en-
titled to hold office until requested to retire by the person, firm or corporation who may have
appointed them and will not be bound to retire by rotation or be subject to Articles 134, 135, 136
and 142, of the Acticles of Association of the Company.” A Special Director shall not
require any qualification.  As and when a Spscial Director vacates offize, whether upon 1¢q-

uest, as aforesaid, or by death, resignation or otherwise, the person, firm or corporation who .

appointed such Sp:cial Director may appoint any other Director in his place. The Special
Dirgetor may at any. time by notice in writing to the Company resign his, office.. Subject as
aforcsaid, a Special Director shall be ‘entitled to tlie $amé right and prlwlcgcs and be subject
to the same obhyauons as any othe1 Director of the Company

118, Any trust deed securing and covering the i 1ssue of Debentures, olf the Company may

provide for the appointment of a Director (in these presents referred to as “the Debenture -
- Dircetor™) for aad/on behalf of the debenture holders for such period as is therein provided,

not exceeding the period for which the debentures or any .of them shall remain outstanding
and for the removal from office. of such Debenture Director and on a vacancy being caused
whether by resig wtxon. death removal or otherwise, for appointment of a Debenture Director
in'the vacant place. The Debenture Director shall Hot Be Tiable t6 retiré by ‘fotdtion .or be
rcmoved from ofice except as hcrein provided. The Deberiture Director shall not be bound

to hold any qual fication shares.

3

119. (@) Unless otherwise determined by the Company in general meeting, a Director

" who, at the date of his appaintment as a Director, is not résident in India or is a technical ‘Director

shall not be required to hold any shares in the capital of the Company as hns qualification.

(b)  Subject as provided in clause (a) hereof and unless otherwrsc determined by thc
Company in gereral meeting, the qualification of a -Director shall be the holdmg in lns own

(RS
'
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. y with any other person, whether bcn‘cﬁciélly.@ia
Equity Shares in the Capital of the Company. e T

120. Wi:thout prejudice to the restrictions imposed by'S.c:Ction»266 of the Act, a Dircctor
who is required to hold qualification shares may act as a Director before acquiring such shares

- “but shall, if he is not already qualified, obtain his qualification, and every Director other than a

teChnical'l)_iréé:ﬁor or a Director appointed by the Central or a State Goverriment shall file with
the Company and also with the Registrar of Companics, Maharashtra, a declaration specifying
the qualificatibn shares held by him,_within tsco_months from his appointment-as-n Dircctor

121.  The remuneration payable to the Directors of the Company shall be subject to tlu;
provisions of Section 198, 309, 310 and 311 of the Act. The remuneration of each Director,

“for his services for each meeting of the Board or Committee of the Board attended by him, shall
“be such sum, not exceeding Rs. 300/, as may be determined by the Board from time to time.
Such reasonatile additions! remuneration as may be fixed by the Board may be paid to any onc
~or more of ity number for services rendered by him or them in signing the share Certificates
in respect of the Company’s Capital or any Debentures issued by the Company. The Dircctors. .
‘other than any Managing Director and Director in the wholetime employment of the Company

shall also be entitled to receive a commission (to be divided: between them in such manner as

L 75/,:?/ SN
gﬁ:&/ othm: ﬁ_::

Director can act

before acquiring
‘qualification

Section 266

Remuneration
of Directors.

‘ 'Rcmuncratipn
of Managing

Directors - - and
whole-time
Directors

‘they shall from time to time determing and in default of determination, equally) of one.or three .-

per cent of the net profits of the Company as the case may be (computed in the manner referred
10 in sub-section (1) of Section 198 of the Act) in any financial year, or. such higher commission

+ as may be.authoriscd by the General Meeting with the approval of the Central Government,

All other remineration, if any, payable by the Company to each Director, whether in respect
of his scrvices as u Managing Director or Director in the whole or part time employment of
the Company shall be determined in accordance with and subject to the provisions of the Act.

122, Suléjcci as mgnfioncd in Article 121 hereof if any Director be called upon to perform
extra seryices,or make any special exertions or efforts (which expression shall include work

~ “done by a Dirtector as.a member -of -any Committee formed by the Directors) the Board may
.arrange with, such Director for such special remuneration for such extra services or special

exertions or efforts, cither by a fixed sum or a percentage of profits or otherwise, as may be

for, his remuneration as above provided.

" determined by-the Board, and such remuneration may be either in addition to, or in substitution

123, ‘Thf;;‘ Board of Dircctors may allow and pay to 'xmvy Dircc;of, who is not a bqjll'{tide.

.. resident of the place where the mectings of the Board or of general body are held and who shall
. come to.that placefor the purpose of attending a meeting, such sum as the Board may consider

fair compensation for his travelling; boarding, lodging and ‘other expenses, in addition to his fec

for.attending such meeting as above specified; and if any Director shall go or reside out of his
.. usualplace or residence for the Company’s business, he shall be entitled to be paid and réimbursed

any trayellingfor other:expenses incurred: in connection with the busincss of the Company.

- ese 124 The_ continuing. Directors. may act V notWithstandingua;iy -vacancy in their body+

but 50 that if the xfﬁxmng": falls below the minimum above fixed: the Board shall not, except
for the purpose of filling vacancies, act so long as the number is below the minimum.

125. The Office of a Director shall ipso facto be vacated in pursuance of Section 283
of the Act. .

- 126.: (a) -Every Director (including a person deemed to be 3 Director by. virtue of the

-Explanation:to Sub-section* (1) of Section 303 of the Act), Managing Director, Manager, or

Sccretary of the Company shall; within 20 days of his appointment to any of the.above offices
in any other body. corporate, disclose to the Company ‘the particulars relating to his office

. in the other.body corporate which are required to be specified under Sub-section (2) of Section
303.of the Act. 21t o R o '

“(b) Every Director and cvc"i"y pcrdﬁﬁ'ﬂ?gmcd- to be a Director of the Company by
virtue of Sub-section (10) of Section 307 of the Act, shall give notice to the Company of such

matters relating to himself as may be necessary for the purpose of enabling the Company to

comply with the provisions of that Section. -

“127. No Di{jéctor, no partnqgvo,r relative of a Director, no firm in which a Dircctor or

 his relative is a partner, no private company of which-a Director is a Director or member and
‘hO'direCtorl‘manq’ginlg agent, secretaries and treasurers or.manager of such a private company
hall,without the ‘previous corisent of the Company accorded by Special Resolution, hold -

ny office or place of profit under the Company or under any subsidiary of the Company (unless
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the remuncration received from such subsidiary in respect of such office or place is paid over (o
the Company or _is holding company in so-far as such remuncration is over and above the re-
muneration to which he s efititléd as & Director of’ such sﬁSsxdlaw) c).cept t that of a managing
dircctor, managing agents, sccretaries and treasurers, manager, legal or techmcal adviser,
banker, or trustec for the holders of debentures.

128, A Dircctor of this-Company may be or become a Director of any other company~

pnomotcd by this Company or in which it may be interested as a Vendor, shareholder or other-
wisc,-and no sucl. Director shall be accountable for any benefit received as a Dnrector or mem-
her of such-company.

129. Subject 1o the provisions of Section 297 of the Act a Director ncither shall be dis+
quahﬁed from contracting with-the Company either as Vendor, purchaser or othcrwxse for
goods materials cr services-or for underwriting the subscription of any shares in or dcbcnturﬂ
of the Company nor shall any such contract or arrangement entered into. by or.on behalf of
the Compdny with a relative of such Director, or a firm in; which such Director or rctatwe is
a partner or with any other partner in such firm or with a private company of which such Director
is « member or director be avoided nor shall any Director so contracting or bcmg such member
or so jiterested be liable to account to the Company' of any profit realized by any such contract

_ or arrangement ty reason of such Dxrector holdmg officc or. of the fiduciary relation thereby

established.

130.- Lvery Pirector who is in any way, whether dlrcctly or mdlrectly, ooncerncd or inte~
resled ing.gcontract.or arrangcmcnt entered-iito or-to- -be entered into, by or on behalf of the
Conipany shall disclose the natiiré of his concern or mterest at a meeting of the Board as required
by ‘Scction 299 of the Act. A general notice, renewable in the last month of each financial
year of the Compauy, that a Director is a director or a member of any specificd body corporate
or is a member ¢f any specified firm and is to be regarded as corncerned or interested in any
subscquent contrzct or arrangement with that body corporate or firm shall be sufficient disclosure
of concern or interest in relation to any.contract or arrangement so made-and, after such generat
nolite, it shall not be necessary to give special notice relating to any partlcular contract or
arrangement with such body corporate or firm, provided such general notice is gnven ata mcetmg
of th¢ Board or the Director concerned takes reasonable steps to secure that it is brought up

amd read at the fisst mecting of the Board after it is given. -

131.  No Director shall, as a Director, take any part in the discussion of; or vote on any
contract or arrangement in which he is in any way, whether directly or indirectly concerned or
interested, nor stall his presence count for the purpose-of forming a quorum at the time of
such discussion cr vote. This prohibition shall not apply to (a) any contract.of mdemmty
against any loss vhich the Directors or any of them may suffer by reason of becoming or being
surctics or a surcty for the Company; or (b) any contract or arrangement entered into or to
be entered into by the Company with a public company, or with a private company which is a
subsidiary of a public company, in which the interest of the Director consists solely in his being

- a director of such company and the holder of not more than shares of such number or value

therein as is requisite to qualify him for appointment as a Director thereof ‘he havmg been nomi-~
nated as such director: by the Company. This Article is subject to thc provxsxons of Section
300(2) of the Act._.

o —aa R RAe S S Bt [P

132, The Company shall keep a register in accordance with Section 301 of the Act and
shall enter therein such of the particulars as may be relevant having regard to' the application
thercto of Section 297 and Section 299 of the Act; as the case may be. TheRégister-aforesaid
shall-also specify. in relation to cach Director of the Company, the names.of the bodies corpo-

rate and firms of which notice has been given by him under Article 130 hereof. The Register

shall be kept:at the registered office of the Company and shall be open to inspection at such
office, and extrac:s may be taken therefrom and copies thereof may be required by any member
of the Company to the same extent, in the same manner, and oo paymént of the same fee as
in the case of the Register of Mémbers of the Company and the provisions of Section 163 of

the Act shall apply accordingly.

133, Whencver the Company enters into a contract for the appomtment of a Manager
or Managing Director or Managing Agent of the Company 1n which contract any Director of
the Company is. directly or indirectly, concerned-or interested or variés any such existing con—
tract, the Company (in'accordance with Section 302 of the Act) shan within 21 days from the

1
t
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date of entering into the contract or'the varying of Such contract sond an abstract of the
of such contract or variation, as the case may be, togsther with a memorandum clear] y indicating
the nature of the interest of the Director in such contract, or in such variation, to cvery member

of the Company, and the contract shall be open to the inspection of any member at the office and
in this connection all the other provisions of Section 302 of the Act shall be duly complied with.-

ROTATION OF DIRECTORS

- 134 All the Directors, excluding the managing director and/br spcciai Director, shull

retire_at the first annual general meeting of the Company ‘and thereafter-at each unnual
general meeting of the Company one-third of such of the Directors for the time being as ure
liable to retire by rotation, or if their number is not three or a multiple of three, then the number
nearest to onc-third shall retire from office. A special Director appointed by the Bourd unuer
Article 116 hereof and/or a managing director shall not be liable to retire by rotation within the
meaning of this Article. ' v ‘ '

135, Subject- to Section 284(5) of the Act ll'x'b'.Difccto'rs,»lo retive by rotation at every

Annual General Meeting shall 'be those who have heen longest.in office since their last appoint-

nen’, but as between persons who became Direclors-on the sume day those who' retive <fii .

in de ult of and subject to any agreement among themselves, be determined by lot.

Ll 136 A rcﬁting;Dirchons\h‘all-bc,;ligiblcr for re-election., - - .. . . -

137, -Save as permitted by-Section 263 of the ‘Act, every resofution of u General_Mecting
for the appointment of a Dircctor shall relate to one named individual only.

. 138, Subjectto the provisions of Scctions 258,259,261, 281 and 284 of the Act, the Conpany
at the Annual General Mceting at which a Director retires by rotation in manner ajoyesaid
may fill up the vacated office by appointing the retiring Director or some other person Uiereto,

139. - If the place of'the retiring Director is not so filled up und the mecting has not exjireasly
resolved not to fill the vacancy, the meeting shall stand adjourncd till the sume day in the next
wiek, at:the same time and place, or if that,day is a public holiday, till the next succeceding
d1y which is not a public holiday, at the same time and place. If at the adjourned meeting
also, the place of the retiring Director is not filled up and that mecting also hus,not cxpressly
resolved not to fill the vacancy, the retiring Director shall be deemed 16 have been re-appointed
at the adjourned meeting unless: : co

(a) at the meeting or at the previous mieeting a resolution for the re-appointmem.
of such Dircctor has been put to the-vote andost: or T T

(&) the retiring Dircctor has by notice in writing addressed to the Company or the
Roard expressed his unwillingness to be re-appointed;: or '

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

{(d) "a resolution, whether special or ordinary, is required for his appointmeni, or

re-appointment in virtue of any provisions of the Act; or

termys
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“(€) - {he Proviso 16 sub-section (2) of Section 263 or sub-section (3).0f Section 280

of the Act is applicable to the case.

140. A Director who shall have attained the age of sixty-five years shall as to his vaciting
and retiring from office and being re-appointed be subject to the provisions of Sections 280
and281 of the Act in that behalf, and it shall be his duty to give notice of his age to the Company
as required by Section 282 of the Act. :

(41. The Company may, subject to the-provisions of Section 284 of the Act, by ordinary
resolution of which special noticc has been given, remove any Director before the expiration
of his period of office and may by ordinary resolution of which special notice has been given,
appoint another person-in his stead, if the Director so removed was appointed by the Company
in_general meeting or by the Board under Articles 114 and 115, The person so appointed
shall hold office until the date up to which his predecessor would have held office if he had not
heen so removed. If the vacancy created by the removal of a Director under the provisions
of this Article is not so filled by the meeting at which he is removed the Board may at any time
thereafter fill such vacancy under the provisions of Article 114. ‘ '

. 142.. No person not being a retiring—Directvrfshall‘ be 'éiigiblq for appoimitieni 1o the office
of Director at any general meeting unless he or some meniber intending to'propose him has,
not less than fourtecn days before the mecting, left at the office a notice in writing under his
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hand signifying his candidature for the office. of dnrcctor ot the ir mtcm:on of such member to
propose him as 1 candidate for that office as the case may be, -

ALTERNATE DIRECI‘ORS

143, The Board may appoint any person to act as alternate direc tor for a 'Director during~"

the latter's absence for a period of not less than three months from the State in which meetings
of the Board ars ordinarily held and such appointment shall have effect and such appointee,
whilst he holds cffice as an alternate director, shall be entitled to notice of mceungs of the Board
and to attend and votc thereat accordingly; but he shall not be required to hold any quali-
fication shares and shall ipso facto vacate office if and when the absent Dircctor returns to the
State in which ricetings of the Board are ordinarily held or the absent Dircector vacates office
as a Director.

PROCEEDINGS OF DIRBCTORS

144. The Foard shall mcet together at least once in every three calendar months in pursu-
ance of Section 285 of the Act for the despatch of business and may adjourn and otherwise
regulate its mee ings and proccedings as it thinks fit. ' Notice in writing of every meeting of
the Board shall bs given to every Director for the time being in India, at his usual address in
(ndia. Unless otherwise determined from time to time and at any time by the consent of all the
Directors for the time being in India, Meetings of the Board shall take place at the registered office.

 145. A Ditector may at any time and the Secretary, upon-the-request-of a Director;-shall -
convene a meeting of the Board of Directors by giving a notice in writing to every Director
for the time beiny;in India, and at his usual address in India to every other Director.

146, The Hoard shall appoint a Chairman of its meetings and determine the period for
which he is to hoid office. The Board shall likewise appoint a Vice-Chairman of its meetiugs
and also determine the period for which he is to hold. office.
at any meeting ‘vithin five minutes from the time appointed for holding the same, the Vice-
Chairman, if present, shall preside at such meeting. If neither the Chairman nor the Vice-
Chairman is preicnt at any meeting within five minutes from the time appointed for holdiag

the same, the Dircctors present shall choose someone of their number to be Chanrman of such
mcetmg,

147. The quorum for a meeting of the Board shall be determined from time to time in
accordance with the provisions of Section 287 of the-Act.

148. A mecting of the Board of Directors, for the time being, at which a quorum is preseat
shall be competent to exercise all or any of the authorities, powers and- discretions which by
or under the Aci. or the Articles or the Regulations of the Company are, for the time being,
vested in or exercitable by the Board of Directors generally.

149. 1f a mceting of the Board cannot be held for wanf of quorum, then the meeting

shall stand adjourned to such day, time and place as the Director or Directors present at the meet-
ing may fix.

150. Subject to the provisions of thc Act, questions _arising at.any. meenng.slullbc
decided by a majerity of votes, and, in case of an cquality of votes, the Chairman shall have
4 sccond or castiig vote.

151,7 The Board may, subject to Section 292 and the other provisions of the Act, from
time to time and at any time delegate any of its powers to a committce consisting of such Director
or Dircctors as it thinks fit, and may from time to time revoke such delegation. - Any committee

so formed shall, in the cxercise of the powers so delcgatcd conform to any regulatxons that may .

from time to time be imposed upon it by the Board.

152, The meetings and proceedings of any such Committec consisting of two or more
members shall be governed by the provisions herein contained for regulating the meetings
and proceedings of the Board so far as the same are applicable thercto, and are not superseded
by auy regulations made by the Board under the last preccding Article.

aftcrwards be dissovered that his appointment was invalid by reason of any defect or dlsquah-
fication or had terminated by virtué of any provisions contained in the Act or in these Articles.
Provided that nothing in this Article shall be deemed to give validity to acts done by a Director
after his appointment has been shown to the Company to be invalid or to have termmatcd
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154, Save in these cases ‘where a resolution is required by Scctions 262, 292,297, 316,

- 372(4) and 386 of the Act, to be passed at a meeting of the Board, a resolution shall be as valid

+ —*n&eﬂ'ectual%t‘had'been"passed ata mecting of the Board ot Committee of -the: Board,
+ asthe case may be, duly called and consututed,.xt adraft thereof in writing is-circulated; together
with the necessary papers, if any,. to all. the Dlrectors or:to all the members-of the Committee

_of the Board, as the case may be, then in India (not being less.in number than the quorum
fixed for a meeting of the Board or Committee, as the case may be) and to all other Directors:

or members of the Committee at their-usual address in India, and has been approved by such

of thcm a8 ar¢: then in India or by a majority. of such of them, as'are cnmlcd to vote on the
molutron.

ban < . MINUTES

155, Subject to Secuons 193 to 197 of the Act the Board shall cause Minutes to be duly
entered in books provided for the purpose:

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

()] of all.orders made. by the Board and Commrttecs of the Board; -
(c) ofall appointments of Directors and other ofﬁc< rs of the Company and

. (d)- of all proceedings of general meetmgs of. the Company ‘and of meetm;,q of the
Board: and Committees: of the Board

thereat.

PROVIDED that no matter need be mcludcd in-any such Minutes which the Chairman of
the meeting, m his absolute discretion, is of opinion—

(l) is, or could rcasonably be rcgarded as, defamatorv of any person;
(u) lS lrrelevant or immaterial to the proceedings; or

(i) ns detrlmental to the xntercsts of the Company

(2) Any such Minutes of any meeting of the Board or of any Commxttec ‘of the Board
or of the Company in general meeting, if purporting to be signed by the Chairman of such
meeting or by the Chairman of the next succeeding meeting, shall bo evidence of the matters
stated in such ‘Minutes. The Minute Books of general meetings of the Company shall be kept
at the office and shall be open to inspection by members on business day< between the hours
of 11, JOAM and 1.30 p.M.

' ‘POWERS OF THE BOARD

who shall be entitled to exercise all such powers, and to do all such acts and things as the Com-.

or do any act or thing which is dlrected or requlred whether by the Act L. O any.-other statute
or by the Memarandum' of the Company or by these Atrticles or otherwise, to be excrcised or
done by the Company in gencral meeting. Provided further that in exercising any such power
or doing any such act or thing, the Board shall be subject to the provisions in that behalf con-
tained in the Act or any other statute or in the Memorandum of the Company or in these Arti-
cles, or in any regulations not inconsistent therewrth and duly made thereunder, including,
regulauons made by the Company in general mectmg, but no regulatxon made by the Company
in general meeting'shall invalidate any prior act of the Board whxch would have been vakid 1f
= that regulation had not been made; - -

157, Without prejudrce to the general powers conferred by the last. prccedmg Atrticle
and so'as not in any way to limit or restrict those powers, and without prejudxce to the other
powers conferred by these’ Articles, but subject to the restrictions contained in the last precedmg
Article, it is hereby dcclared that the Dxrectors shall have the following powers, that is to say,
power: ' :

£56. In accordance with Section 292 and subject to the restrictions laid down in Section,
293 and other provisions of the Act, the control of the Company shall be vested. in the Board.

Resolution wiski-

out Board Mests
ing: oiroulated
““resotution

Minte o be
made
Sections {93 te
197

- _-.._..ll‘he.Mmutes.of—eactheeung shall-contain a fmr and cofrect summary ‘of the proccedmg&

Minutes to be

tho evidence.
General meeting
minutes open for
inspecticn
Section 194
Section 196

General powes
of Company ves-
ted in the Roard

__pany. rs,_authoxlm.cwm.,and,dm Provided that the Board shall Ot exercise any powes --

Certsin powers
of the Board




To pay com-
-mission and in-
terest 76, 208

To acquire pro-
perty and rights.

To puay lor pro-
perty in shares
<tc

o

TO "secure con-
tracts by mort-
gage

To accept sur-
render of shares

‘To appoi;\t Trus-
“Yees .

To  bring and
defend cte

Fo act in bank-
Tuplcy or insol-
veney

To give receipts

To invest money

To give security
by way of In-
demnity

To authorise ac-
ceptances cte

To give bonus
©Or commission

24

(1) To pay and char;¢ to the capital account of the Company any commissipn or intereat
tawfully payable thereout nder the provisions o_{_s_g_c_gion_s 76 and 208 of the Act.

(2) Subject to Sections 293, 297 and 360 of the Act to purchase or otherwise acquire for . K

the Company any property, rights or privileges which the Company is authorised to acquire,
at or for such price or consideration. and generally on such terms and conditions as they may
think fit; and in any such purchase or other acquisition to ac¢ept such title as the Directors
may believe or may be advised to be reasonably satisfactory:

(3) At their discretion and subject to the provisions of the Act to pay for any ‘property,

rights or privileges acquircd. by or services rendered to the Company, either wholly or ‘partially, '

in cash or in shares, bonds, debentures, mortgages or other securities of the Company, and
any such shares may be issued either as fully paid up or with such amount credited as paid up

thereon as may be agreed upon; and any such bonds, debentures, mortgages or other securities .

may be either specifically charged upon all or any part of the property of the Company and its.
uncalled-capital or not so ¢harged. . o . S

t

- (4) To-secure-the fulfilment of any contracts, agreements or engagcihcnts entered into.

by the Compony by mortzage or charge of all or any of the property of the Company and its
uncalled capital, for the titne being, or in such manner as they may think fit, - :
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(5) To accept froni any member, $o far as may be permissible: by law, a surrender of his
shares or any part thercof. on such terms and conditions as shall be agreed.

(6) To appoint any person or persons (whether incorporated or not) to accept’ and hold

- or for any other purposes; and to execute and do all such deeds and things as may be required ‘

in relation to any such trust, and to provide for the remuneration of such trustee or
trustees. v

{7) To institute, conduct, defend, compound or abandon any legal proceedings by or
against the Company or its officers, or otherwise concerning the affairs of the Company and
also to compound and allow time for payment or satisfaction of any debts due, and of any claims
or demands by or against the Company, and to refer any claims or demands by or against the

Company or any differences to arbitration, and to observe and perform any awards
made thereon., 3'

(8) To act on behelf of the Company in all matters relating to bankrupts and in
solvents. : ' ' ;

(9) To make and give receipts, releases and other dischat\r'ges' for mon;eys payable to the

Company and for the claiins and demands of the Company. - -

(10) " Subject to the provisions of Sections 77, 292, 293(1), 295, 369, 370 and 372 of the

Act;to invest and deal with any moneys of the Company 16t Tiiniediately Tequired for the
purposes thereof, upon such security (not being shares of this Company), or without security

and in such manner as they may think fit, and from time to time to vary or release such investment. -

Save as provided in Secti.ou 49 of the Act, all investments shall be made and held in the Company's
own name.

(11) 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, whether as principal

.or surety, for the benefit of the Company, such mortgages of the Company’s property
(present and future) as they think fit; and any such mortgage may contain a power -

of sale and such other powers, provisions, covenants and agreements as shall be agreed
upon. ' '

1

(12) - To determine :rom time to time who shall be entitled to sign, on the éo'mPany's '

behalf;: bills, notes, receipts, acc'cptanccs, endorsements, cheques, dividend-warrants, releases.
contracts and documents, and to give the necessary authority for such purpose.

(13) To distribute by way of bonus among the staff of the Company a share in the proﬁté

-of the Company, and to give to any officer or other person employed by the Company a com-

missiop on the profits of any particular business or transaction; .and to charge such bonusor
commission as part of the working expenses of the-Compaay: : S
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(M) To provnd for the welfare of the Du‘ectors or Bx-Dxrectors or the employees or
.cx-employees of the Company and the wives, widows and families or the depcndcnts or.cons’
.nectins -of such Bers«ms. by .| bulldn;g_or contributing to_the building_of houses, dwellings or._
" chawls, or by grants’ of money, pensions, gratuities, allowances, bonus .or other payments:
.or by creating and from time to time subscnbmg or contributing to provident and. other as-
scciations, institu ions funds or trusts and by provxdmg or subscnbmg or.contributing towards
places- of instruction and recreation, hospxtals and dnspensanes, medical and other attendance
and other asistance as the Board of ‘Directors shall think fit; and to. subscribe or contribute
or otherwise assist or to guarantee money to chantable, benevolent, religious, scientific,
political, national or other institutions -or objects which shall have any moral or other
claim -to support or aid by the Company, either by reason of locahty of operation,
or.of public.and gencral ntlhty or otherwi vise.

(15) . Before reccommending-any dividend, to set aside, out of the profits of the Company .
such sums as reserves and/or funds as they may think proper for depreciation or Insurance
or General Reserves or Sinking Fund or any special fund or reserve to meet contingencies or -
1o repay. dcbeqtures or debenture stock, or for-special dividends or for equalising dividend
or for repairing, improving. extending and maintaining any of the properties of the Company,
“and for such other purposes (including the purposes. referred to in the preceding clause), as the

Board ol' Dnrectors may, in-their absolute discretion, think conducwe to the interest of the
Company and subject to Section 292 of the Act, invest the sevéral sums so set aside or 50 much
thereof as require to be invested, upon such investments (other than shares of the Company)
as they may think fit, and, from time to time, to deal with and vary such investments and dispose
of and apply and expend, all or any part thereof, for the ‘benefit of the Company, in such manner
and for such purposes as the Board of Directors, in their absolute discretion, think conducive
. - 10-the-interest-of-the-Company;-notwithstanding that the-matters to which the Board of Di:-

] rectors apply or upon which they cxpend the same, or any part thereof, may be matters to or

1 upon which the capital moneys of the Company might rightly be applied or expended; and to

divide the Reserve Fund into such special funds as the Board of Directors may think fit, and to

.| . cmploy the asscts. constituting all or, any of the above funds, including the Depreciation Fund,

in the business of the Company or-in the purchase or repayment of debentures or debenture

. stock and that without being bound to keep the same separate from the other assets, and

o ‘without being bound to pay interest on the same, with power however to the Board of Directors,

4 at their discretion, to pay or allow to the credit of such funds interest at such rate as the Board

of Dl rcctors may think proper, not exceeding nimeper.cent per-annm. -7 R

e

(16) From time to time, to make, vary and repeal byelaws for the regulation: of the business
of the Comparly, its Officers and servants.

(17 To appoint, and at their discretion remove or suspend such managers, secretaries
officers, assi.tants, supervisors, clerks, agents and servants for permanent, temporary or special
fb : services as they may, from time to-time, think fit and to determine their powers and duties,

' = and fix their salaries, emoluments or remuneration and to require security in ‘such instances
and to such amount as they may think fit. ‘And also without prejudice as aforcsand from time
to time to provnde for the management and-transaction of the affairs’ of the Company in any
specified locality in India or elsewhere in such manner as they think fit; and the provisions
contained in three next following sub-clauses shall be wu'xout prejudice to the general powers-
conf‘errcd by this sub-clause.

ey - e ew e

- (18) - To comply with the rcquu'ements of anv local law which in theu- opnmon it shall
in the interests of the Company be necessary or expedient to comply with,

(19) From nme to time and at any time, to establish any Local Board for managing any
of the affairs of Company in any specified locality in India or elsewhere and to appoint.any
persons to be members of such Local Boards or _any managers or agents and to fix their
femuneration.

(20) Subject to Section 292 of the-Act, from-time: to time, tmd at By tinie 1o delegat
1o any person so appointed any of the powers, authorities and discretions for the «me being
vested in the Board of Directors other than their power to make calls or-loans or.to borrow

them to fill up any vacancies therein and to act dotwithstanding vacancies; and any such ap-
pointment or delegation may be made on such terms, and subject to such conditions as the
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Board of Directors :nay think fit, and the Boafd of Directors may at any time reriove any persomn
so appointed, and may annul or vary any such delegation.

(21) At any time and from time to time by Power of Attorney under the Scal of the Com-
pany, to appoint any person or persons to betho Attorney or Attorneys of the Company, foc
such purposes and with such powers, authorities and discretions (not exceediag those vested
in or exercisable by the Board of Directors under these presents and excluding the power to
make calls and excluding also, ¢xcept in their limits authorised by the Board, the power to
make loans and berrow moneys) and for such period and subject. to such conditions-as the:
Board of Directors tay, from time to time, think fit; and any.such appointment may (if the:
Board of Directors think fit) be made in favour of the members or any of the-members of any
Local Board establiched as aforesaid or in favour of any Company, or the sharcholders, directors,

' nominees or managsrs of any Company or firm or otherwise in favour of any Suctuating body

of persons, whethier nominated directly or indirectly by.the Board: of Directors; and any such
Power of Attorney raay contain such powers for the protection or convenience of persons dealing:
.with such-Attorney:-as the-Board of Directors may think fit and may contain powers enabling.
any such delegates cr attorneys as aforesaid to sub-delegate all or any of the powes, authomma
and discretions for ke time being vested in them. _ '

= (22) Subject to Sections 294, 297 and 299 of the ARY; for o1 ifi Telation T6 any df‘tﬁ‘c"T'“m?.’- -

ters aforesaid or otherwise for the purpose of the Company to enter into all su¢h negotiations
and contracts and rzscind and vary all such contracts, and execute and do all such acts, deeds,
and things in the naume, and on behalf, of the Company as they may considsr expedient for
or in relation to, any of the matters aforesaid or otherwise for the purposes of the
Company. i

MANAGING DIRECTORS—WHOLE TIME DIRECTORS

158. (a) Subject to the provisions of Sections 269, 316 and 317 of the Act, the Board may
from time to time ar point one or more Directors to be Managing Director or Managing Directors
of the Company for a fixed term as to the period for which he or they, is or are to hold such
office, and may froin time to time. (subject to the provisions of any contract bctween him or
them and the Comany) remove or dismiss him or them from office and’ appoint another or
others'in his or theu place or places. |

(b Subject to- the provisions of Sections 197A 268 269 and 314 of the Act the
Board may at any time appoint a Director as a whole time director for such peribd and on such
‘terms as they think fit and may revoke such appointment. The Board may from. time to time
vest in or assign.to iiny whole-time director, such powers, discretions and dutics, ind may impose
on him such regula‘ions as may seem expedient, and may from time to time revoke, withdraw,
alter ot vary-all or-any of such powers. THhe Board ifidy remunerate such whole-time director
in any manner in ac:ordance with Articles 121 and 122 hereof. :

159. Subject 1o the provxsxons of Section 255 of the Act, a Mz'mgmg Dlrector andfor
“Whole-time Dircctor shall not while fie coritinues to hold that oHiz¢, be siibject to retirement by
rotation, and he shall not be reckoned as a Director for the purpose of d :termiaing the rotation

or retirement of Dir:ctors or in fixing the number of Directors to retire, but subject to the provn- ’

sxons of any contract between him and the Company) he shall be subject to the same provisions
as to resignation and removal as the other Directors,'and he shall, ipso facto and immediately,
cease to be 2 Managing Director and/or whole-time Director if he ceases to hold thc offize of
Director from any cause.

160. If at any time the total number of Managmg Directors and/ox w‘tole-tnmc Directars

is more than one third of the total number of Directors, the Managing Director and/or whole-time

- Director who shall not retire shall be determined by and in accordance with their respective
seniorities.  For th: purpose of this Article the seniorities of the Managing Directors andfor

- whole-tinie Diréctors shall be’ determmcd by the datcs of thexr rcspectwc appamtmcnts as Such

by the Board.

‘161. " The rem neration of a Managing Dlrector. shall, from time to- tlme, be fixed by
thie Directors and may be by way of salary or commission or participation in profits or by any
or all of those modes, or in any other form and shall be subject to the limitations ‘pres:ribed
in Sections 198 and 309 of the Act. An abstract of the terms of appsintment or any variation
thercof shall be circ slated amongst the members pursuant to Section 302(2) of the Act,

162. ‘Subject tu~the restrictions- -contdified "in the niext succeeding Article; the ‘Directocs
may, from time to time, entrust to-and confer: upon a Managmg Director, for the time being,
such: of the powers .);crcxsable under thase Articles by the Directors as they may think fit, and :
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yay.cofer such powers.for such time and-to be ‘excrcised for such: objects ‘and’ purp6§es and

upon $.ch terms and conditions ‘dnd with sudh’ éstrictions as they' thiik ‘expedient, and they

may confer such powers either collaterally ‘with:6# to the exclusion -of and: in-substitution. for

all or any of the powers of the Directors in that behalf; and-may, from time to time, revoke,
withdraw, alter or vary all or any of such powers.. Unless and until. otherwise determined,
a Managing Director may cxercise all the powers exercisable by the Directors, save such powers

‘as by the Actor b){ these Articles shall be exercisable by the Directors themselves.

163. The Managing Director or Managing Directors shall n;otr cxctcne the 'po\v@;ris to:

(1) ;make calls on shareholders in respect of moneys, unpaid on the shares in the

Company;

(2) -issue ‘,délien'tqrevg;: and : ‘ : :
(3) ‘ex:ept as may be delegated by the Board under Section 292 of the Act, invest

the funds of the Company, or make loans and borrow moneys.

THE SECRETARY

77164 The Dircctors may, from time to time, appoint, and at their discretion' remove,
* person (hereinafter called “‘the Secretary™) to perform any functions which by the Act or the
. ArtiZles, for the time being, of the Company are to be performed by:the:Secretary, and to exe-
_eute any other duties which may, from time to time; be assigned to the Secretary by the Direc-
gors. The Directors may also at any.time appoint.some person (who need not be the secretary)
‘£ keep the Registers required to be kept by the Company. - ‘ ‘

165. The Directors may, at any time appot a temporary substitate for ihe Secretary
who shall, for the purposes of these Articles, be deemed to be the Secretary.

REGISTRARS

166. "Tl'('c Diiecton; f:uiy, from time. to time, appoint, and at their discretion remove, a
person, firm or body corporate to act as the Registrars and/or share transfer agents of the
Company for-the purpose of maintaining the Register of Members, an. Index of Members, the

R:gister and Index of Debenture Holders (f any), copies of all. Annual Returns etc., for'the

Purposes of Section 159 of the Act; together with the Certificate. to be annexed thereto ‘wnder
S:ction 16! and for the purposes of handling shate certificates in compliance with the Companies
(‘ssue of share certificates) Rules, 1960, : ,

R R ‘

THE SEAL

: 167, The Board shall provide for-the.safe custody of the Scal and the Seal shall never

- ‘Wﬂuﬁt‘ﬁf;ﬂfffﬁtﬁ&ﬁi{ﬁxﬁféﬁﬂ? given of the Board or a Committee of thé Board

* -authorised by the Board in that behalf and save as provided in Article 16(a) hercof two Direc-

‘tors'at least shall sign every instrument to which the seal is affixed. ' Provided nevertheless, that

any instrument bearing the Seal of the Company and issued for valuable consideration shall

be binding on the Company notwithstanding any irregularity touching the authority of the
Board toissue the same. - LN : ) '

- 168, - The Company may exercisé The powsrs Conferred by Séction 5076t theAct with regard

to having an official Seal for use abroad, and such powers shall be vested in the Board, and

. the Company may cause to be kept in any State or country outside India, as may be permitted

by .the Act, a-Foreign: Register of members or debenture-holders resident in any such State

or country and: the Board may from time totime makeé ‘such regulations as it may think fit

respecting the keeping of any such Foreign Register, such-regulations not being inconsistent

with the provisions of Sections 157 and‘158 of the:Act; and the Board may, from time to time,

make such provisions as it may. think fit relating thereto and may comply with the requirements

of any local faw and shall, in any case, comply with the provisions of Sections 157 and 158 of '

theAct. . ' ‘
7 169, Save as otherwise cx‘preéﬁsly proyided by the Act, a document or proceeding requiring
authentication by the Company may be signed by a.Director, the Managing Director, the

Managing Agents, the Sccretaries and Treasurers, the Manager, the Secretary or other
authorised officer of the Company and need not be under its common seal. :

.- —— ] A - — R
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ANNUAL RETURNS

Anaual Returns - 170, The Company shall comply with the ﬁrovisions of Sections 159 and 161 of the Ace
159 & 16t . g
: as to the making of Annual Returns. . : ;
_,..-..‘.‘ R - RESERVES — :
Reserves 171, The Board may, from time to time before recommending any dividend, set apart

any and such portion of the profits of the Company as it thinks fit as Reserves to meet contin-
gencies or for the liquidation of any debentures, debts or. other liabilities of the Company,

% for equalisation of dividends, for repairing, improving or maintaining any of the property of
the Company and for such other purposes of the Company as the Board in its absolute discre-
tion thinks conducive to the interests of the 'Company; and may, subject to the provisions of -
Section 372 of the Act, invest the several sums so set aside upon such investments (other than |
shares of the Comgany) as it may think fit, and from time to time deal with and vary such in: __

~ vestments and dispose of all or any part thereof for the benefit of the Company, and may divide.
the Reserves into such special accounts as it thinks fit, with full power to employ the Reserves or
any part thereof in the business of the Company, and that without being bound to keep the
same separate from the other assets, -

investment of 172. " All monzys carried to the Reserves shall nevérthieless remain and be profits of the

‘money Company applicable, subject to due provisions being made for actual loss or depreciation, for
the payment of div.dend and such moneys and all the other moneys of the Company not im- v
mediately required f'or the purposes of the Company, may, subject to the provisions of Sections-
370 and 372 of the Act, be invested by the Board in or upon such investment of securities as
it may select or may be used as working capital or may be kept at any Bank on deposit or other-
wise as the Board may from time to time think proper.

CAPITALISATION OF RESERVES

Capitalisation of 173. Any gencral meeting may resolve that any moneys, investments, o;if other assets.
G, ofCon- fOrming part of the undivided piofits of the Company standing to the credit of the Reserves.
trollerof Capital ~ or any Capital Redeinption Reserve Account or in the hands of the Company and available for.
“{;‘,"‘gugzng‘;‘;h‘a“rg; dividend or representing premiums received on the issué ‘of shares and standing 10 the credit ;
' of the Shares Premium Account be capitalised and distributed amongst such of the members P
as would be entitled to receive the same distributed by way of dividend and in the same pro-" :
- portions on the footing that they become entitled thereto-as-capital and-that-all--or any-part-of - -
such capitalised fund be applied on behalf of such members in*paying up in full any unissucd R
shares, debentures or debenture-stock of the Company which shall be distributed accordingly
or in or towards payment of the uncalled liability on any issued shares, and that such distri-
bution or payment shall be accepted by such members in’ full satisfaction .of their interest im
- the said capitalised sum. Provided that any sum standing to the credit. of a Share. Premium
Account or a Capital Redemption Reserve Fund may, for the purposes of this Article, only
be applied in the piying up of unissued shares to be issued to members of the Company as
fully paid bonus shares.

" Surplus  money’ 174, A general meeting may resolve that any surplus money arising from the realisation
of any capital assets: of the Company or any investments representing the same, or any other
undistributed profits of the Company not subject to charge for incometax, be distributed among
the members-on the fyoting that they receivéTli¢ Same, a5 ¢apital. :

Fractional certi- - 175. For the purpose of giving cffect to any resolution under the two last precéding Arti=
ficates cles hereof the Boari may settle any difficulty which may arise in regard to the distribution as- 4
it thinks expedient and in particular may issue fractional certificates, and may fix the value for- T
distribution of any specific assets, and may determine¢ that cash paymiénts shall be made to any
members, upon the footing of the.value so fixed in order to adjust the rights of all pirties and
may-vest such cash or specific assets in trustees upon such trusts for the persons entitled to the -
dividend or capitalised fund as may seem expedient to the Board. : Where requisite a proper

-..contract shall be filed in accordance with Section 75 of the Act, and the Board may_appoint

any person to sign stich contract on behalf of ‘the persons entitled to the dividend or capitalised:

i

fund, and such appointment shall be effective, -
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' DIVIDENDS

176. Subject to the rights of members entitled to shares (if any) with preferential or special
rights attached thereto, the profits of the Company which it shall from time to time be deter-

- mined to divide in respect of any year or other period shall be applied in the payment of a divi-
~dend on the Equity Shares of the Company but so that in pursuance of Section 93 of the Act
a partly paid up share shall only entitle the member in respect thereof to such a proportion
of the distribution upon a fully paid up share. as the amount paid thereon bears to-the nominal
~amount of such share. Where capital is paid up in advance of calls, such capital’ shall ‘not
rank for dividend or confer a right to participate_in profits.

177, The Company Ain‘ggnc_rél mecting 'm'aydeélar_e-a,di‘vidcnd-tovbeNﬁaid to the members

207 of the Act, fix the time for payment.

178. ‘No larger glivid_eﬁd svhall\,be,‘ declared than is recommende‘d-rby the Board, but the
-Company in general meeting may declare a smaller dividend.

‘179, Subject to Section. 205 of the. Act no dividend: shall' be payable except ‘out of the

profits of the Company or ‘out of moneys provided. by the Central or a State Government for

the payment of the dividend in pursuance of any guarantee given by such Government and no
dividend shall carry interest against the Company.

180. The declaration of the B@dtd as.to the airibunt bf the net profits. of the Company
shall:be conclusive. ' B « : i

‘ 181, The Board may, from time to time, pay to the members such interim dividends as
appear to the Board to be justified by the profits of the Company.

o 182. The Board may deduct from any dividend pziyable to any member all sums of money,

if any, presently payable by him to the Company on account of calls or otherwise in relation
to the shares of the Company. oo

183. Any general mecting declaring a dividend may make a call on tl\_c members. of such
amount as the meeting fixes, but so that the call on each member shall not exceed the dividend

dividend may, if so arranged between the Company an'd‘tihe member, be set off against the call,

184. The Company shall pay dividends in proportion to the amount paid up or credited

than on others, but if any share is issued ‘on terms providing that it shall rank for dividend as
from a particular date such share shall rank accordingly.

185. - The Board of Dircciors niay retain the dividends payable upon shares in respect
of which any person i3, Under transmission -Articles:52 and 53, entitled to become a Member
or which any person under those Articles is entitled to-transfer, until such person shall/ become

a. Member in 1'c$p;c;,of such shares or shall duly transfer the:same.

186. No Member shall.be entitled to receive payment of any interest or dividend inres-
“pect of his share or shares, whilst any money may be due or owing from him to the Company
in respect of such share or. shares or otherwise howsoever, either alone or jointly with. any
other person or persons; and the Board of Directors may deduct from the interest or divi-
dend payablc to any member all sums of money so due from him to the Company.

B - -

187. No dividend shall be pa);;;;ie except ‘in cash, provided that the.Corﬁbany shall
not be deemed to prohibit the capitalisation of its profits or reservcs for the purpose of issuing

held by the Members of the Company..

188. A transfer of shares shall not pass the rights to any d'vidend declared thereon before
_he registration of the transfer by the C_pmp:my.,

A e e
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‘according to their rights and interests jn.the profits and may, subject to the provisions of Section

- e i - e namm e . - -

payable to him, and so that the call be made payable at the same time as the dividend and the’

= .. ~as-paid-up on-cach-sharerwhere'n latger amount is paid up or credited as paid up on some shares -

fully paid-up bonus shares or paying up any amount for'the time being unpaid on any shares
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}:ﬂ d‘;*;)‘;‘;{\g"é“* 189. No dividend shall be paid in.respect of any share except to the memb:r rcgistc_reé im
o respect of such thare or to his order or to his bankers but nothing contained in this Article
- -shall be deemed to require the bankers of 4 member to nidke " separate application tg thé Com~ ~
pany for the payment of the dividend. . '

P

Members © regis- 190. Any one of several persons who are members registered jointly, in ﬂ?SPéct of any

tered jointly sharo may give cflectual receipts for all dividends, bonuses and other payments in respect of
such share. Co

Notice of divi- 191. Notice of any dividend, whether interim or otherwise, shall be given to the person

dends . MY o N e : .
entitled to share therein in the manner hereinafter provided. : S e -

! Sayment by post 192. Unless otherwise dicected in accordance with Section 206 of the Act, any dividend, R
, Soction interest or other moneys payable in cash in respect of a sharé may be paid by cheque or warrant e

sent through the post to the registered address of the member or in the case of members regis-
‘tered jointly to the registercd address of the first named in-the Register or:to:such person and .
such address as the member or members, as the case may be, may direct, and every cheque or !
warrant so sent shall be made payable to the other of the person to whom it is sent.

:Jéw:uimcd‘divi- 193. Any dividend unclaimed for six years after having been declared may be invested

nas

or otherwise mads use of by the Board for the benefit of the Company until claimed and any divi- .
dend unclaimed till the claim thereto becomes barred by law may be forfeited by the Board for the
benefit of the Company, but the Board may annul the forfeiture where it may thh(\k proper.

}:““‘gizg “fpo"-;u ~ 194, The Directors may-pay interest on capital raised-for titc-constructiva of Worksor - *

construction etc buildings or the “arovision of any plant which cannot be made profitable for a Jengthy period,
Section 208 when and in so fir as they shall be authorised so to do by and in accordance with Section 208

of the Act.

BOOKS AND DOCUMENTS

{ Books of  Ac- 195‘.', The Board shall cause to be kept in accordanc‘e' with Section. 209 of“the Act pkoper 1
count to be kept - b F - p DI S R : R A

. Section 209 ooks of account. with respect to:— : !

() all sums of money received and expended by the Company and the matters in )

respect of which the reccipt and expenditure takes place; BRTCI : i

(b) all sales and purchases of goods by the Company; \ {

(c) the assets and liabilities of the Company. 8

; Where 0 be kept 196. “THé b30Ks of acSount shall be Kept at the office or at such other place in India as. o
Proviee the Board thinks fit, and shall be open to inspection by any Director during business hours. ' i

(

BALANCE SHEET AND PROFIT AND LOSS ACCOUNT: , _ k'

) fgg‘ﬁoﬂf‘;‘;}. _.  197. At eveary annual general meeting the Board shall lay-betore-the-Company-a-Balance-- -
Loss Account Sheet and Profit and Loss Account made up in accordance with the. provisions of Section 210
210 21211,6212. of the Act and such Balance Sheet and Profit and Loss Account shall comply with the require-
ments of Section; 210, 211, 212, 215 and 216 and of Schedule VI to the Act so far as they are
applicable to the Company, but, save as aforesaid, the Board shall not be bound to disclose
greater details of the result or extent of the trading and transactions of the ‘Company than it

may deem expedient. : ‘

Annual Report. 198.. There s}mll be attached to every Balance Sheet laid before the Company a report by
“Section 217 the Board complving with Section 217 of the Act. T

' %c:;iig:t%lg"vem ' 199. A copy of every Balance Sheet (ixicluding the Profit and Loss Account, the Auditors,
to menbers Reéport and every document required by law to be annexed. or attached to the Balance Shect)

‘shall, as provided by Section 219 of the Act, not less than twenty-one days before the meeting,
be sent to every tuch member, debenture-holder, trustee and other person to whom the same
is required to be ient by the said Section. ' :
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Balance Sheet and Profit-and Loss Account and documents required 0. be annexed or attached
thereto with the Registrar. R

200, The Company shall comply with Section 220 of the Act as to filing copics of the

201 The Directors shall, from time to time, detertiine whether and to what exiént and at

what times and places and under what conditions or regulations the accounts and books and

documents of the Company-or any of them shall be open to the' inspection of the members

and no member (not being a Director) shall have any right of inspecting any'account or book

or document of the Company except as conferred by statute or authorised by the Directoss
or by a Resolution of the Company in General Meeting. ‘

AUDIT

202. " Once at least in every year the books of account of the Company shall be examined

by one or more Auditor or Auditors.

203. The fiest Auditor or Auditdfé of the Compﬁny shail be appointed by the Board
within one month of the date of incorporation -of the Company-and the-Auditer-or Auditors
80 appointed shall hold office until the conclusion of the first annual general meeting of the

Company.

Fr————-n - e e e PR . B o

204. The Company at each annual general meeting shall appoint an Auditor or Auditors

rights and duties shall be regulated by Sections 224 to 227 of the Act.

. -to_hold office until the next Annual General' Meeting and their appointment, remuneration,

© 205, Where the Company has a branch office the provisions of Section 228 of the Act
, shall apply. . S

206. All notices of, and other communications relating to any general meeting of the
Company which any member of the Company is entitled to have sent to-him shall also be for-
warded to the Auditors of the Company; and the Auditor shall be entitled to attend any general
meeting and to be heard at any general meeting which he attends on any part of the business
which concerns him as Auditor. -

207.. The: Auditors” Report shall be read before the Company in.general meeting and

“shall-be open to inspection by any member of the Company.

208, Every Balance Sheet and Profit and Loss,Accbunt of the Company when audited

the Act.

shall be laid before the Company in_Annual_General Meeting.as provided. in-section 210 of
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- ""SERVICE OF NOTICES AND DOCUMENTS B

209. (1) Anoticeor other Agigqmgnt may be vgi,vcn»}l;y‘the‘ Company to any member either
personally or by sending it by post to him.to his registered address or (if he has no registered
address-in India) to the address, if -any, within India supplied. by him to.the Company for

the giving of notices to him.
* (2 Where a notice Qfothét document is iepi by post:

(a) * service thereof shall be deemed to be effected by properly-addressing, prepaying

“and posting a letter containing the notice or d>cument, provid:d that where a member
has intimated to the Company in advance that notices or d>cuments should be sent
to him undsr a certificate of po ting or by registered post with or:without acknowledge-
“'ment due and has deposited w'th the Company. a suffisient sum to d:fray the expenses
‘of doing so, servioe of the notice or document shall not be deemed to be effected unless

it is sent in the manner intimated by the member; and

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

. e
P L
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(/) in the case of a notice of & meeting at the expiration of forty-cight hours.
after th: letter containing the same is posted, and

(i) in any other case, at the time at which the letter would be dehvered in
the ord:nary course of post. .

210. A notice ¢r other document advertised in a newspaper circulating in the neighbours
hood of the-office shall be deemed to-be duly-served om'the day on which the ‘advertisement
appears to every member of the Company who:has no registered address'in India’ and has not
supphed to the Company any address within India for the giving of notices to him. ' Any member
who has no registered addrcss in-India shall, if so required to'do by the Company, supply the
Company with an address in ‘India for the giving of notices to him.

211. A notice o other document may be served by the Company on the members registered.
jointly in respect of u share by giving the notice to the joint-holder named first in the Register

212. A notice or other document may be served by the Company on the persons ennued
to a share in consequence of the death or insolvency of a member by sending it through the
post in a prepand le ter addressed to them by name, or by the title of represemanves of the

deceased, or assignee of the insolvent or by any like description, at the address in India supplied
_for the purpose. by the, persons. claiming to be so entitled, oz, until-such-aa-address-has-beon- -

so supplied, by giving the notice in any manner in which-the same rmght have been given if
“the dcath or insolvency had not occurred.

213,  Any notice required to be given by the Company to lhe members or any of them

and not expressly provided for by these Articles or by the Act shall be sufficiently'given if given
by advertisement.

214. Any notice required to be or which may be given by advertiscment may be adver-
,ised once in one or more newspapers circulating in the neighbourhood of the reglstered office.

215. Any nou.c : given by advertisement shall be.deemed to have been gnvcn on the day

on which the advertisement shall first appear. (Section 53(3)).

216, Every person who by operation of law, transfer or other means whatsoevet shalk
become entitled to any share shall be bound by every motice in respect of such share which

prior to his name and address being entered on the Register shall be dnly given to the
person from whom he derives his title to such share.

.| '
217. Subject 1o the provisions of Article 209 any notice or document delivered or sent
by post to or left a. the registered address of any member in pursuance of these Articles shall,

notwithstanding such. member be then deceased and whether or not the Company -have notice .

of his death, be desmed to have been duly served in respect of any share, whether registered

solely or jointly wi:h other persons, until some other person be registered in his stead as the:
.member in respect thereof and.such-service shall for all-purpeses-of-these-presents be-deemed-a

sufficient service of such notice or document on his or her heirs, executors or administrators

_and all persons, if any, jointly interested with-him or her in any such share.

218. Subject to the provisions of Sections 497 and 509 of the Act, in the event of a winding-
up of the Company, every member of the Company who is not for the time being in Mysore
shall be bound, wihin eight weeks after the passing of an effective resclution to wind up the
Company voluntar'ly or the making of an order for the winding-up of the Company, to serve
notice in writing on the Company appointing some householder residing in the nelghbourhood
of the office upon whom all summonses, notices, process, orders and Judgments in relation to
or under the winding-up of the Company may be served, and, in default of such nommatxon, the
Liquidator of the C'ompany shall be at liberty, on behalf of such member, to appoint some such
person, and service upon any such appointee whether appointed by the member or the Liqui-
dator shall be deemed to be good personal service on such member for all purposes, and where
the Liguidator makes any such appointment he shall, with all convenient speed, give notice
thereof to such menber by advertisement in some daily newspaper circulating in the neighbour-
hood of the office or by a registered letter sent by post and addressed to such member at his
address as-register:d in the Register and such notice shall be deemed to be served on the day
on which: the -adv:rtisement appears or the letter would be dehvered in the ordinary course

of the post. The provisions of this Article shall not prejudice the right of the Liquidator of -
the Company to serve any notice or the document in any other manner prescnbed by these-

Articles.

e e b ——— e e o i
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KEEPING OF REGISTERS AND INSPECTION

219. The Company shalt duly keep and maintain at the office, in accordance with the

reuirements of the Act in that behalf, the following Registers:

—— (1) ~ARegEroTCHAFES PuFsuant to Seclion 143 of the Act. ~ T

(2) - A Register of Members pursuant to Section 150 and, -whenever the Company
has morc than 50 members, unless such. Register-of Members is in a form ‘which jtself
constitutes an index, an index of members pursuant to-Section 151 of | the Act.

G- vy —

(3) A Register of Debenture-holders pursuant to- Section 152 and, whenever the
Company has more than 50 Debenture-holders, unless such Register of Dchenturc-holders

Registers, ect,,
to be maintained
by Company

itsell constitutes an index, an index- of Debenture-holders pursuant to Section 152 (2) of '

the VAlct.

(8 A Register of Contracts pussuant-to Section 301 of the Act.

(5) A Register of Divr‘cctors, Managing Agents, Sccretaries and ’)'rcaéurcrs, Manager,

Managing Director and Secretary pursuant to Section 303 of the Act.
(6) A Register of Dircctors’ Sharcholdings pursuant to Section 307 of the Act.

(D A Register of luvestments made by the Company in shares and debentures of
bodies corporate in the same group pursuant to Section 372 of the Act.

(8) - A Register of Investments not held by the Company in its own name pursuant

. .40 Section 49(7) of the Actr - - R

220.. The Company shall comply with the provisions of Scctions 39, 118, 163, 196, 219,

- 301,302, 304,,307, 362, and 372 of the Act as to the '§upplyin§;9{ <copies of the Registers, deeds,
documents, instruments, returns, certificates and books thercin mentioned to-the persons therein

specified when so required by such persen, on-payment of the charges,-if any; presceibed by
the said sections. _

221‘. Where under uny provision of the Act any p@rsmi 'whetﬁér a member of the Company.

of not, is entitled. to inspect any register, return, certificate, deed, instrument or document re-
quired to be kept.or maintained by the Company, the person so entitled to inspection shall-be
permitted toinspect the same during the Tiours of 11-30 a.m. and 1:30.p.m. on such business
days as the Act requires them to be open for.inspection: a

222, The Company may, after _giving‘no't less than seven days® previous notice by adver-

sisoment in some newspapers circulating in the district of the office, close the Register of members
or the-Register of Debenture-holders, as the case may be, for any period or periods not exceed-
ng in aggregate forty-five days in each year but not cxceeding thirty days at any one time.

RECONSTRUCTION

" 223, On any sale of the undertaking of the Company the Board or the Liquidators on a
wiading-up may, if authorised by a Special Resolution, accept fully paid or partly paid up shares,

__ dchentures or.secusities-of-any-other-company, whether-incorporated-in India or not cither
. then existing or to be formed for the purpose in whole or in part of the property of the Company,
and the Boarg Gf the profits of the Company permit).or, the Liquidators (in a winding-up) may
‘distribute such shares or securitics, orany other property of the Company amongst the members
without realisation, or.vest the same in trustees for them, and any Special Resolution may
provide for the distribution or appropriation-of-the-cash, ;shares or other secitities, benefit

or property, otherwise than in accordance with the strict legal rights of the: members or contri-
butories of the Company, and for the valuation of any such securities or property at such price
and in such manner as tho meeting may approve and all holders of shares shall be bound to-
accept and shall be bound by any valuation:or distribution so authorised, and waive all rights
in relation thereto, save only in case the Company is proposed to be or ¢ in the course of being
wound up, such statutory rights (if any) under Section 494 of the Act 48 are inicapable of being
yaried or excluded by these Articles. '

Supply of copies
of registers, etc.

Inspection  of
Registern, &0,

When Registers
of Members and
Debdenture-hol-
ders may
closed

Reconstruction



Secrecy

No, member (v

enter the premi-
.. 8es of the Com-

pany without

permission -

K

SECRECY
224, Every Director, Manager, Secretary, Trustee of the Company, its mcmbees oc
debenture-holders, member of a committee, officer, servant, agent, accountant, or otber persom
employed in or about the business of the Company shall, if so required by the Board before
catering upon his duties, sign a declaration pledgirfg himself to obscrve a strict secrecy respecting
all transactions o the Company with its customers and' the state of aocounts with individuals

‘and in maiters relating thereto, and shalt by such declaratipn pledge himself not to reveal any

of the matters vhich may come to his knowledge in the discharge of his duties except when
required so to do by the Board or by any meeting or by a Court of law and except 80-far as
may be necessary in order to comply with-any of the provisions in these Articles contained.

225. No member or other persons (not being a Director) shall be entitled to enter upoa
the property of the Company or to inspect or examine the premises or properties of the Com- -

_ pany without th: permission of.the Board ar, subject.to Acticle 201, 1o requice discovery-of - -

or any information respecting any detail of the trading of the Company or ‘any ‘matter which
is or may be in tae nature of a trade secret, mystery of trade, or sccrct process or of any matter

" whatsocver whic 1 may relate to the conduct of the business of the Company and which in the

Winding-up
Sections 425-560
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opinion of the Board it will be inexpedient in tbe interest of the Company to communicate.

WINDING-UP

226. If the Company shall be wound up and the assets available for distribution among
the members as such shall be insufficient to repay the whole of the paid up capital such assets
shall be distribured so that as nearly as may be the losses shall be borne by the members in
proportion to the capital paid up or which ought to have been paid up at the commencement
of the winding-up on the shares held by them res_pecﬁvgly. And if in a winding-up the asset
available for distribution among the members shall be more than sufficient to repay the whole
of the capital pa d up at the commencement of the winding-up, the cxcess shall be distributod.
among the memt ers in proportion to the capital, at the commencement of the winding-up, paid
up or which ought to have been paid up on the shares held by them respectively.  But this
Article is to be without prejudice to the rights of members registered in respect of shares issued

upon special teems and conditions. : :

~227. lf the Company shall be wound up, whether Voluntarily or otherwise, the Liquidatos .
may with the sanction of a Special Resolution, divide among the contributories, in specic or !

kind, any part.of the-assets of -the Company-and’ may,-with-the-like-sanction;-yest-any-part - -

of the assets of the Company, in Trustees upon such trusts for the benefit of the contributorics,
or any of them, @s the Liquidators, with the like sanction, shall think fit. :

INDEMNITY

228. Subject to Section 201 -of ‘the Act vvery Director, Munuger, Secretary or officet of
the Company or my person. whether an Officer of the Company or not, employed by the Com-
pany and any person appointed Auditor shall be indemaified out of the funds of the Company
against all Hability incurred by him as such Director, Manager, Sccrctary, officer, employee
or-Auditor in defending any proceedings, whether civil or criminal, in which judgment is given
in Wis favour, or in which Wz is asgoittzd, of in connection with any spplication under Rection
633 of the Act in which reliel is granted to him by the Court. ‘

. 229, Subject to the 'prb'yisipns of Scction 201 of the Act, no Director, Manager or otker.
Officet of the Ccmpaniy ‘shall 'be liable for the acts, receipts, neglects of any other Dircctor or
Officer or for joiting in any receipt or other act for conformity or for any-loss or expense hup-
peninig to the Company through the insufficiency or deficiency of title to any property acquiced
by order of the Directors. for or on behalf of the Company or for the insufliciency or deficiency

- of any sccurity in or upon which any of the moneys of the Company shall bé_inxqstcd or for .

any loss or damage arising from the bankruptcy, insolvency or tortious act of any-_p‘cgfs_oﬁ Wwith
whom any moneys, secutitics, or effects shall be deposited or for. any loss occasioned by aa ercor

which shall happen in the exccution of the duties of this officer or in relation thereto uniess,
the same happen through his own dishonesty.

-
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