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By Special Resolution of the Company passed at an Extra-ordinary General Meeting of the
Company held on 9th January, 1993 these Articles of Association were adopted as the Aricles of
Association in substitution for and to the exclusion -of then subsisting Articles of Assaciation.

THE COMPANIES ACT, 1956
(1 of 1958)

COMPANY LIMITED BY SHARES
ARTICLES OF ASSQCIATION

OF

ROYAL CUSHION VINYL PRODUCTS LIMITED .

PRELIMINARY

No regulations contained in Table A, in the First Schedule to the Com-
panies Act, 1956, or in the Schedule to any previous Companies Act,
shall apply to this Company, but the regulation for the management of
the Company and for the chservance of the members thereof and their
representatives, shall, subject to any exercise of the statutory powers of
the Company with reference to the repeal-or alteration of, or addition to
its regulations by Special Resolution, as prescribed by the said Compa-
nies Act,1956, be such as are containgd.in these Articles.

INTERPHETATIQN

in the lmerpretatlon of these Articles, uniess repugnant fo the subject or
context :- _

"The Company" or "this Company" means ROYAL CUSHION VINYL
PRODUCTS LIMITED

"The A" means "the Companies Act, 1956" or any statutory modifica-,

tion or re-enactment thereof for the time being in force.

»Auditors” means and includes those persons appointed as such for the
time being by the Company.

“Board" or "Board of Directors” means a mesting of the Directors duly

called and. constituted , or as the case may be, the Directors assembled
at the Board of Directors of the Company coliectivety.

“Capital means. the share capital for the time being raised or author-

. ised.to be raised, for the purpose of the Company.

“Debenture” includes debenture-stock.

"Di\rectors"'means the Directors for the time being of the Company of,
as the case may be, the Directors assembied at a Board.

*Dividend” incluc_ies' bonus.

Words importing the masculine gender also include the -feminine
gender. '
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"In Writing" ‘and "Written" include printing, lithography and other modes_

of represenung or reproducmg words in a visible form.

"Member" means the duly registered holder from time to time of the -

shares of the Company and inciudes the subscribers of the Memoran-

-dum of the Sompany.

"Meeting” ar "Genegral Meeting" means a meeting of members.

*Annuat General Meeting" means a general meeting of the Members held
in aecgordance with the provisions of Section 166 of the Act.

"Extraordmary General Meeting” means an Extraordinary General Meet-
ing of the members duly called and constituted and any adjourned hold-
ing thereof.

“"Month” means a calender month.

"Non-retiring Director” means a director not subject to retirement by
rotation.

QOftice™ means the Registered Office for the time being of the Company.

*Paid-up" include. capital created as paid up.

“Persons” includes corporations and firms as well as individuals.

"Register of Members” means the Register of members to be kept
pursuant to the Act.

“The Register" means the Register of Companies of the State in which
the office of the Company is for the {ime being situate.

"Secretary includes a temporary or Assistant Secretary or any person
or persons appointed by the Board to perform any of the duties of a

.Secretary.

*Seal* means the Company Seal for the time being of the Company.

“Share” means share in the share capital of the Company and includes
stack except where a distinction between stock and shares is expressed
or implied.”

"Words amponmg the singular nurnber include, where the context admits
of requires, the plural number and vice versa.

' *Ordingry Resolution™ and "Special Resolution” shall have the meanings

assigned thereto by Section 189 of the Act.

‘wyear means the calender year and “Financial Year" shall have the

meaning assigned thereto by Section 2(17) of the Act.
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@/‘?fhe Muthorised Share Capital of the Company is Rs. 15,00,00,000
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Tne marginal notes used in these Anticles shall not affect the construc-
tion hereof.

Save as aforesaid any words or exprassion defined in the Act shall, if
not inconsistent with the subject or context bear the same meaning of
these Aricles.

; (‘APITAI AND INCREASE AND RENDUCTION OF CAPITAI

{Rupees Fifieen Crores) divided into 1,50,00,000 (One Crore Fifty

Lacs) Eauity Shares of Ra. 10/~ (Rupees Ten) each.

The Company in General Meeting may, from time to time, by an
ordinary resolution increase the capital by the creation of new shares,
such increase to be of such aggregate amount and to be divided into
shares of such respective amounts 'as the resolution shall prescribe.
Subject 1o the provisions of the Act, any shares of the original or in-
creased capital shail be issued upon such terms and conditions and with

such rights and privileges annexed thereto, as the General Meeting re- -
- solving upon the creation thereof, shall direct, and if no direction be

given, as the Directors shall determine and in particular, such shares
may be issued with a preferential or qualified right to dividends, and In
the distribution of .assets of the Company, and with a right, of voting at
General Meeting of the Company in coenformity with Sections 87 and 88
of the Act. Whenever the capital of the Company has been increased
under the provisions of this Article, the Directors shall comply with the
provisions of Section 97 of the Act.

Except so far as otherwise provided by the conditions of issue or by
these presents, any capitai raised by the creation of new shares shali
be considered as part of the exisiting capital, and shall be subject to
the provisions herein contained, with reference to the payment of calls
and instalments, forfeiture, lien, surrender, transfer and transmission, vot-
ing and otherwise.

Subject to the provisions of Section 80 of the Act, the Company shall
have the power to issue Preference Shares which aré or at the option
of the Company are liable to be redgemed and the resolution authoris-
ing such issue shall preserbe the manner, terms and conditions of
redermption.

On the issue of Redeemable Preférengé Shares. under the provisions of
Atticle 7 hereof the following provisions shall take effect : -

(a) no such shares shall he redeemed axcept out of the profits of the
Company which would otherwise Be avaitable for dividend or out of
the proceeds of a fresh issue of shares made for the purpose of
tha redemption,
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(p) no such shares shall be redeemed unless they are fully paid:

{6) the premium, it any, payable on redemption must have been pro-
vided for out of the profits of the Company or the Company's Share
Premium Account before the shares are redeemed :

(d) Where any such shares are redeemed otherwise than out of the
proceeds of a frash issue, there shall out of profits which would oth-
erwise have been available for dividend, be transferred 1o a resesve
fund, to be called the "Capital Redemption Reserve Account”, a sum
equal to the nominal amount of the shares redeemed and the
provisions of the Act relating to the reduction of the share capital of
the Company shall, except as provided in section 80 of the Act,apply
as it the Capital Redemption Reserve Account were paid-up Share
Capital of the Company.

The Comipany shafl have the power to issue Cumulative Convertible
Preference Shares subject to the guidelines issued by the Government
ot India in this behalf and the resolution authorising such issue shall pre-
seribe the manner, ierms and conditions of conversion.

The Company may (subject to the provisions of Sections 78, 80, 100 to
105 inclusive, of the Act) from time to time by Special Resolution,
reduce its capital and any Capital Redemption - Reserve Account or
Premium Account in any manner for the time being authorised by faw,
and in particular, capital may be paid off on the footing that i may be

- called upon again or otherwise. This article is not derogate from any

power the Company would have if it were omitted.

Subject to the provisions of Section 94 of the Act the Company in gen-
erai meeting may, from time to time, sub-divide or consolidate ali or afy
of its share capital into shares of larger amount than its existing shares
or sub-divide its shares, or-any of them info shares of smaller amount
than is fixed by the Memorandum; subject nevertheless, to the provisions
of clause {d) of sub-section (1) of Section 94 ; and the resolution

.whereby any share is sub-divided, may determine that, as between the

holders of the shares resulting from such sub-division one ‘or more of
such shares shafl have some preference or special advamage as regards
dividend, capital or otherwise over or as compared with the others or
other. Subject as aforesaid the Company in general meeting may also
gancel shares which have not been taken or agreed to be taken by any

_person and diminish the armount of its share capital by the amount of

the shares so cancelted.

i @ééyume rﬁ.he) share capital by reason of the issue of Preference

. Shases or otherwise, is diviigd into different classes of shares all or any

of ‘the vights and privileges attached to any class (uniess otherwise pro-
vided by the terms ot issue of the shares of that class) may, subject 10
the provisions of Sections 106 and 107 of the Act and whether or not
the Company is being wound, up, be varied, modified, commuted, af-
tected or abrogated with the consent in.writing of the holders of three-
fourths of the issued shares of that ciass or with the sanction of a

Special Resolution passed at @ separate general meeting ‘of the holders -
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of the shares of that class. This Asticle shall not derogate from any power
which the Company would have if this Articie were omitted. The provi-
_ . sions of these Aricles relating to general meetings shall mutatis mutan-
3 dis apply to every such separate meeting but so that if at any adjourned
0~ b meeting of such hoiders a quorum as defined hereinafter is not pres-
re ; ent, those persons who are present shall be quorum.

SHARES AND CERTIFICATES
e )

h- ) - 13., The Company shall cause 10 be kept @ Register and Index of Members  Register and
e ' in accordance with Sections 150 and 151 of the Act. The Company shall  Index of
m be entitiéd to keep in any State or country outside India a branch Reg- Members.
19 ister of Members resident in that State or country.
of
y 14.  The shares in the capital shall be numbered progressively according to  Shares to be
e !. their several denominations, and except in the mann.er' hereinbefore . Numbered pro-
mentioned no share shall be sub-dividad, Every forfeited or surrendered ﬁ;essi:;lym agg_
share shall continue to bear the number by which the same was origi-  sub-divided.
© : nally distinguished. ‘ .
h | |
i ' 15. (a) Where at any time after the expiry of two years from the formation  Further issue '
of the Company or at any time after the expiry of one year from  ©f capital
; the allotment of shares in the Company made for the first time af-
o | ter its formation whichever is earfier, it is proposed to increase the
., . subscribed capital of the Company by allotment of further shares,
w ' whether out of unissued share capital or out of increased share
. capital, then such further shares shall be offered to the persons who
e’ at the date of the offer, are holders of the equily shares of the
Yy Company, in proportion, as nearly as circumstances admit, fo the
N capital paid up on these shares at that date. Such offer shall be
f made by a nofice specifying the nimber of shares offered and lim-
- ', iting a time not being less than fifteen days from the date of the
y offer within which the offer, if not accepted, will be deemed to have
§ been declined. After the expiry of the time specified in the notice
t aforesaid or on receipt of earlier intimation from the person ta whom
s such notice is given that he declines to accept the shares offered,
1 the Board may dispose of them in such manner as they think most
? ~ beneficial to the Company.
t
5 (b} Nolwlthstandmg anything contained in the precedmg sub-clause, the
r Company may -
: (i} by a special resolution. ; or
f (i) where no such special resold’lipn is passed, if the votes cast
{whether on a show of hands, or on a pol, as the case may
be) in favour of the proposal contained in the resolution moved
3 in that general meeting (including the casting vote, if any, of the
/ : _ Chairman) by members who, being entitled so to do, vote in
- person, of where proxies are allowed, by proxy, exceed the
’ o votes, if any, cast against the proposal by members so entitied
t ) and voting and the Central Government is satisfied, on an ap-

plication made by the Board of Directors in this behalf, that the
proposal is most beneficial to the Company. )
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offer further shares to any person or persons, and such persoen
or parsons may or may not include the persons who at the date
of the offer, dre the holders of the equity shares of the Company. -

(e) Notwithstanding anything contained in sub-clause (a} above, bt
subject, however, to Section 81(3) of the Act, the Company may
increase its subscribed capital on exercise of an option attached
to the debentures issued or loans raised by the Company to
convert such debentures or loans into shares, or to subscribe -
for shares in the Company.

Subject to the provisions of these Articles and of the Act, the shares
{inclugling any shares forming parl of any increased capital of the Com-
pany) shall be under the contro! of the Directors, who may atiot or
othgrwise dispose of the same to such persons, in such propartion, on
sych terms and conditions ar.J at such times as the Directors think fit
and subject to the sanction of the Company in General Meeting with full
power, to give any person the option to call for or be aliotied shares of
any class of the Company either (subject to the provisions of Sections
78 and 79 of the Act) at a premium or at par or at a discount and such
option being exercisable for such time and for such consideration as the
Directors think fit. The Board shall cause to be filed the retumns as to
aliotment provided for in Section 75 of the Act.

In addition to and without dérogating from the powers for that purpose

conferred on the Board under Articles 15 and 16 the Company in gen-
erai meseting may, subject to the provisions of Section 81 of the Act,
datermine that any shares (whether forming part of the original caliilal
or of any increased capital of the Company} shall be offered 10 such
person (whether members or not) in such proportion and on such terms
"and conditions and either (subject to compliance with the provisions of
Seelions 78 and 79 of the Act} at a premium of at par or at a discount,

‘as such general meeting shall determine and with full power to give any

person (whether a member of not) the.option to call for or be allotted
shayes of any class of the Company either (subject to-compliance with
the provisions of Sections 78 and 79 of the Act) at a premium or at
par or at a discount, such option being exercisable at such times and
for such consideration as. may be directed by such General Meeting or
the Company in general meeting may make any other provision what-

. goever for the issue, allotment or disposal of any shares.

Any application ‘éigned by or on behalf of an applicant for ghares in the

~ Company, followed by an allotment of any share therein, shall be an

acceptance of shares within the meaning of these Articles, and every
person who thug or otherwise accepts any shares and whose name is
on the Register shall for the purposes of these Articles, be a Member.

The-money (if any) which the Board shalil, on the afiotment of any shares .
being made by them, requirg of direct to be paid by way of depost,

. call or otherwise, in respect of any shares allotted by them, shall imme-

diately on the insestion of the name of the aliottee in the Register of
Members-aé the name of the holder of such shares, become a debt due
to and recoverable by the Company from the aliottee thereof, and shall
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be paid by him accordingly.

Every member, or his heirs, executors or administrators, official assign-
ees,. receiver or liquidator. shail pay to. the Company the portion of the
capital represented by his share or shares which may, for the time being,
remain unpaid thereon, in such amounts, at such time or times, and in
such manner as the Board shall, from time to time in accordance with

" the

(a)

Company's regulations, sequire or fix for the payment thereof.

Every member or alioftee of shares shall be entitled without payment,
fo receive one certificate specifying the name of the person in whose

favour it is issued, the shares to which it relates and the amount

paid-up thereon. Such certiticate shall be issued only in pursuance
of a resolution passed by the Beard on surrender to the Company
of its letter of allotment or its frdctional coupons of requisite value,
save’in cases of issues against letters of acceptance or of renun-
ciation or in cases of issue of bonus shares. Every such certificate
shall be issued under the sew of the Company, which shall be
affixed in the presence of two Directors or persons acting on behalf
of the Directors under a duly registered power of attorney and the
Sec[:retary or some other person appointed by the Board for the
purpose, and two Directors or their attomeys and the Secretary or
other person shall sign the share gertificate, provided that if the com-

.. positiorf of the Board. permits of #, at least one of the aforesaid two

(b)

()

(@)

(b)

Directors shall be a person other than a Managing or a Whole-time
Director. Particulars of every share certificate issued shall be entered
in the Register.of Members against the name of the person to whom
it has been issued indicating the date of issue.

Any two or more joint alloltees of a share shall, for the purpose of
this Article, be treated as a single member, and the certificate of
any share, which may be.the subject of joint ownership, may be
delivered to anyone ‘of such joint owners on behalf of all of them.
For any further Certificate the Board Shall be entitled, bui shall not
be bound, to prescibe a char@- not exce_eding Rupee One, The
Company shall comply with the provisions of Section 113 of the Act.

A Director may sign a share gerificate by affixing his signature
thereon by means of any machine, equipment or other mechanical
means, such as engraving in metal or lithography, but not by means
of/a.rubber stamp, provided that the Director shall be responsible
for' the safe custody of such. maghine, equipment or other material
used for the purpose.

No cerfiticat‘e of any share 'or shares shall be issued either in
exchange for those which are sub-divided or consolidated or in
replacement of those which are.gefaced, torn or old, decrepit, wormn-

Lisbility of
Mambars

Share
Certificates

- Renewal of Share
Cartificates.

out or where the cages on the feverse for recording transfers have

been duly utilised, unless that certificate in lieu of which it Is issued
is surrendered to the Company.

When a new share cedificaté has been issued in pursuance of
clause (a) of this Adicle, it shalf state on the face of it and against
the stub or counterfoit to the effact that it is “issued in lieu of share
centificate No. sub-divided/replaced/ on consolidation of shares.”
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{c) It a share cerlificate .is lost or destroyed, a new certificate in lieu
thereof shall be issued only with the prior consent of the Board and
en such terms, if any, as to evidence and indemnity as to the

- payment of out of pocket expenses incurred by the Cbmpany in

investigating evidenge, as the Board thinks fit.

" {d) When a new share centificate has been issued in pursuance of

clause (c) of this Arlicle, it shail state on the face of it and against
the stub or counterioil fo the effect that it is "duplisate issued in lieu
of share certificate No. _ . Theé word "Duplicate” shall he
stamped or punched in bold ietter across the face of the share
certificate.

(8) Where a new share certificale has been issued in pursuance of
clause (a) or clguse-(c) of this Arlicle, particulars of every such share
eertificate shall be entered in a Regisier of Renewed and Duplicate
Cenificales indicating against the names of the persons to whom the

gertificate is issued, the number and date of the share certificate in

lieu of which the new cerificate is issued, and the necessary
changes indicated in the Register of Members by suitable cross
reference in the "Remarks” column. '

() Al blank forms to be issued for issue of share certificates shall be
printed and the printing shall be done only on the authority of a
resolution of the ‘Board. The blank forms shall be consecutively
machine numbered and the forms and' the blocks, engravings,
facsinfies and hues relating to the printing of such forms shall be
kept in the custody of the Secretary or of such other person as the
Board may appoirt for the, purpose; and the Secretary or the other
person aforesaid shall be responsible for rendering an account of
these forms to the Board.

(o) The Managing Director of the Company for the time being or if the
Company has no Managing Director, every Director of the Company
shall be responsibie for the maintenance, preservation and safe
custody of all books and documents relating to the issue of share
cortificates except the blank forms of share certificates referred 1o
in sub-Articie (H

{(h) Al books referred to in sub-Adicle (g) shall be preserved in good
order permanently; -

If any share stands in the names of two or more persons, the person
first named in the Register shall as regard receipts of dividends or bo-
nus or service of notices and-all or any other matter eonnected with the
Company, exeept voting at meetings, and the transfer of the shares, be

deemed thé sole' ofider thereof bt ihe joint-oklers of a share shall be

severally as well as féintly liable for the payment of all instalments and
calls due in respect-of such share and for ail incidents thereof accord-
ing 1o the Company's regulations. | :

Except as ordered by a Court of competent jurisdiction or as by law
required, the Company shall not he bound to recognise any equitable,
contingent, future or partial interest in any share, or (except only as is
by these Articles otherivise expressly provided) any right in respect of
a share other than an absoluté right thereto, in accordance with these

- Sk T SR
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_Arﬂcles, in the person from time to time registered as the holder thereof:

(a) Notwithstanding anything herein comtained a person whose name ig
at any time entered in the Register of Members of the Company as
the holder of a share in the Company, but who does not hold the
beneficial interest in such share, shail within such time and in such
forms as may be prescribed, (néR@' a declaration to the Company
specifying the name and other particulars of the person or persons
who hold the beneficial interest in such share in the manner pro-
vided in Section 187-C of the Act;

(b) A person who holds g beneficial interest in a share or a ciass of
shares of the Company shall, wiiin the time prescribed, after his
becorning such beneficiat owner, make a declaration to the Company
specifying the.nature of his interest, particulars of the person in
whose name the shares stand in the Register of Members of the
Company and such particulars as may be prescribed as provided in
Section 187-C of the Act:

{c) Whenever there is a change in the beneficial interest in a share re-
ferred to above, the beneficiai owner shall, within the time prescribed
from the date of such change maka: a declaration to the Company
in such form and containing such. particulars as may be prescribed
as provided in Section 187-C of the Act;

(d) Notwithstanding anything contained in Section 153 of the Act and
Article 24 hereof, where any declakation referred to above is made
to the Company, the Company shail: make a nole of such declara-
tion in the Register of Members and file within the time prescribed
from the date of receipt of the ‘declaration a retum in the prescribed
form with the Registrar with regard to such declaration.

None of the funds of the Company shall be applied in the purchase of
any shares of the Company and it shall not give any financial assis-
tance for or in connection with the purchase or subscription of any shares
in the Company or in its holding company save as provided by Section

- 77 of the Act.

UNDERWRITING AND BROKERAGE

Subject to the provisions of Section ?6’?9! -the Act, the Company may at

any time pay a commission to any person in consideration of his sub-

scribing or agreeing to subscribe (whetier absolutely or conditionally) for

any shares or debentures in the Company, or procuring, or agreging o
procure subscriptions (whether absolute or coriditional) for any shares
or debentures in t_he Company, but Se that the commission shall not
exceed in the case of shares five per cent of the price at which the
shares are issued and in the case of debentures two and a hali per
cent of the price at which the debentures are issued. Such commission
may be satistied by payment of cash or by allotment of fully or partly
paid shares or partly in one way and parily in the other.

[ TR
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The Cempany may pay a reasonable sum for brokerage.

INTEREST QUT OF CAPITAL

Where any shares are issued for the purpose of raising money to de-
fray the expensa%-of the construction of any work or building, or the pro-
visions of any plant, which cannot be made profitable for a lengthy
period, the- Company may pay interest on so much of that share capital
as is for the time being, paid up for the period, at the rate and subject

1o the conditions and restrictions provided by Section 208 of the Act and ‘

may ¢harge me same lo sapital as part of the cost of construction of
the werk or buikiing, or the provision of plant. )

CALLS

The Board may, from time to time subject to the terms on which any
shares may have been issued and subject to the conditions of aliatment,
by & resolution passed at a meeting of the Board (and not by circular
resolution) make such call as it thinks fit upon the members in respect

of all moneys unpaid on the shares held by them respectively and each

member shall ‘pay the amourt of every call so made on him to the per-

son or persons and at the time and places appointed by the Board. A

call may be made payable by instaiments.

Fifteen days notice in writing of any call shall be given by the Com- -

pany specl!yisr@gﬁthe time and place of payment, and the person or per
sons to whomisuch call shall be paid.

A céil shail be deemed to have been made at the time when the reso-
jution authorising such call was passed at a meeting of the Board.

A call may be revoked of postponed at the discretion of the Board.

The joint-hoiders of a share shall be jointty dnd severally liable to pay

all calls in respect thereof.

-

The Board hiay, from time to time at its discretion, extend the time .

fixed for the payment of any call, and may extend such time as to all
or any of the members who from residence at a distance or other cause,

the Board may deem faiy entitied to such extension but no member .

shall be entitled to such extension save as a matter of grace and
tavour. ' i

If any member fails to pay any call 'due from him on the day appointed
for payment ihereof; or any such extension thereof as aforesaid, he shalt
be liable 1o pay interest on the same from the day' appointed for the
payment theteof to the time of actual payment at such rate as shall from
time ‘to time be fixed by the Board not exceeding fifteen per cent per
annum but.nothing in this Arlicle shall render it obligatory for the Board
to demand or recover any interest from ‘any such member. .

Any sum, which by.the terms of issue of a share becomes payabie on
aliotment or at any fixed date, whether of account of the nominal value
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of the share or by way of premium, shall for the "purposes of these.
Articles be deemed to be a call duly made and payable on the date
on which by the terms of issue of the same becomes payable, and in
case of non-payment ail the relevant provisions of these Articles as to
payment of interest and expenses, forteiture or otherwise shall apply as
if such sum had become payable by virtue of a call duly made and
notified. P

On the trial or hearing of any actish or suit brought by the Company
against any member or his. represeriitives for the recovery of any money
claimed to be due to the .Company'-in respect of his shares, it shall be
sufficient to prove that the name of the member in respect of whose
shares the money is sought to be recovered, appears entered on the
Register of Members as the holder, at or subsequently to the date at
which the money is sought to be recovered is alieged to have become
due on the shares in respect of which such money is sought to be re-
covered; that the resolution making the call is duly recorded in the Min-
ute Book; and  that notice of such call was duly given to the member
or his representatives used in pursuance of these Aricles; and that it

Proof on triaf "
~of suit for mhey

due on sharés;

shall not be necessary to prove the appointment of the Directors who

made such call, nor that a quorum of Directors was present at the Board

at which any call was made, or thal the meeting at which any call was

made was duly convened or cons%ﬁ.lted nor any other matters whatso-
ever, but the proof of the matters dforesaid shall be conclusive evidence
of the debt. ’

Neither the receipt by the Company of a portion of any money which
shall from time to time be due from any member to the Company in
respect of his shares, either by, way of principal or interest, nor any in-
dulgence granted by the Company m respect of the payment of any such
money, shall preclude the 'Comp&py from thereafter proceeding to en-
force & forfeiture of such shares as hereinafter provided.

, . .
(a) The Board may, if it thinks fit, agree to and receive from any mem-

ber willing to advance the same, all or any part of the amounts of
his respective shares beyond the sumis, actually calied up and upon
the moneys so paid in advance,or upon so much thereof, from time
1o time-and at any time theredfter as exceeds.the amount of the
- ¢alis then made upon and due in respect of the shares on account
of which such advances are made the Board may pay or allow in-
terest, at such rate as the member paying the sum in advance and
élhé Board agree upon. The Board may agree to repay at any time

Partial

payment not -
o praciude
forteiture '

Payment In

anticipation. of
‘calls may carry
.y |

any amount so advanced or may at any time repay the same upon -

igiving to the member three memths' nq_tice in writing :Provided that
moneys paid in advance of calis on any shares may carry interest
‘but shall not confer a right to dividend or to participate in profits.

(5)' No member paying any such:sum in advance shall be entitled to
voting rights in respect of the mioney so paid by’ him until the same
would but for such payment békeme presently payable.

* Aot
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LIEN

Tha Company shall have a first and p_aramuni {ien upon all the shares
{ether than fully paid up shares) registered in the name of each mem-

‘ar (whether solgly or jointly with others) and wpon the proceeds of sale

thereot, for all moneys (whether presently payable or not) called or pay-
able at a fixed fime in respect of such shares, ‘and no equitable inter-

est in any shares shall be created excepl upon the footing and upon .

the candition that Article 24 hereof is to have full effect. Any such lien
shall extend to all dividends from time to timeé declared in respact of

sueh shares. Unjess othemwise agreed the registration of a trangter of

shares shall gperale as a waiver of the Company's lien, it any, on such
shares.

~The Diregtors may at any time declare any share wholly or in pad fo

be exempt from the provisigns of this clause.

For the purpose of enforcing such lien the Board may sell the shares
subject thereto W such manner as they shall think fit, and for that pur-
pose may caugé to be issued a duplicate ceriificate in respect of such
shares and may authorise one of thelr number to execute a transfer
thereof on behalf of and in the name of such member. No sale shail
pe made uniil such pericd as aforesaid shall have arrived, and until
notice in writing_of the intention to sell shall have been served on such
member or his representatives and detault shall have been made by him
or them in payment, fulfiment, or. discharge of such debts, liabilities or
engagements for fourteen days after such notice.

The net proé_é;eds of any such sale shall be received by the Company
and applied in or towards. payment of such parnt of the amount in re-
spect of which the lien exists as is presently payable and the residue,

if any, shall (subject to a like lieri for sums not presently payable as .

existed upon fhe shares before the sale) be paid to the persons entitied
to the shares at the date of the sale. '

FORFEITURE OF SHARES

It any member fails to pay any calt or instalment of a cali on or before
the day appointed for the payment of the same or any such extension
thereof as aforesaid, the Board may at any time thereatfter, during such
time as the call or instalment remains unpaid, give notice to him requir-

‘ing him to pay the samie together with any interest that may have

accrued anc_i'é;ﬂ expenses that may have been incurred by the Company
by reason of such non-payment.

The notice shall name -a day (not_being less than fourteen days from
the date of the notice) and a place or places on and at which such call

pﬂ;iﬂﬁg}megg and such Jterest thergon at such rate .not exceeding fit- -

teen per cehff Per annum 'as the Directors shall determine from the day
on which such call or instalment ought 1o have been paid and expenses
as aloresaid 4/ to be paid. The natice-shall aiso slate that, in the event
of the mon-paymient at gr betore the fime and at the place appointed,

the shares in respect of which the call was made or instalment is pay-
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able, will be liable to be forieited.

If the requirements of any. such notice. as atoresaid shall not be com-
plied with, every or any share in resp&‘t of which such notice has baen
given, may at any time thereafter beﬁ& paymem of all calls or instal- -
ments, intérest and expenses due in- Eespect thereo!, be forfeited by a
resolution of the Board to that effect. Such. forfeiture shall include all
dividends declared or any other moneys payabie in respect of the for-
feited share and not actually paid before the forfeiturs.

When any share shalt have been so fodeited notice of the forieiture shall
be given to the member in whose nhame it stood immediately prior to
the forfeiture, and an entry-of the forfeiture, with the date thereof, shall
forthwith. be made in the Register of $embers, but no forfeiture shall
be in any manner invalidated by any omission or neglect to give such
notice or to make any such entry as @fpresaid.

Any share so forfeited shall be the pr@eny of the Company, and may
be sold, reallotted, or otherwise disposed of, either to the original holder
thereof or to any other parson, upon such terms and in such manner
as the Board shal! think fit.

Any member whose shares have been forfeited shall notwithstandirig the
forfeiture, be liable to- pay and shall $esthwith pay to the Company, on
demand all calls, instalments, interest-and expenses owing upon or in
respect of such shares at the time of the forfeiture, together with inter-
est thereon from the time of the forfgiture until payment, at such rate
not exceeding fifteen per cent per anam as the Board may determine
and the Board may enforce the paymegat thereof, if it thinks fit,

The forfeiture of a share shall involve extinction, at the time of the for-
feiture, of all interest in and all claims and demands against the Com--
pany in respect of the share and all oher rights incidentat to the share,
except only such of those rights ‘as by-ighese Articles are expressly saved.

A declaration in writing that the declagant is a Dlrector or Secretary of
the Company and that a share in the Company has been duly forfeited
in accordance with these Asticles on a date stated in the declaration,

- shall be conciusive evidence of the- facts therein stated as against all
. persons claiming to be entitied to the shares,

" Upon any sale after forfeiture or for enforcing a lien in purported exer-

cise of the powers hereinbefore givqa, the Board may appoint some
persoen to execute an. instrument of traméfer of the shares sold and cause
the purchaser's name to be entered in the. Register in respect of the
shares sold, and the purchaser shall not-be bound to see 1o the regu-
larity of the proceedings, * or {0 the application of the purchase money,
and after his name has been entered in the Register in respect of such
shares, 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 dam-
ages onily and agamsl tha Company exclusively.

In default of
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Upon any sale, re-allotment or other disposal under the provisions of the
preceding Articles, the certificate or centificates originally issued in
respect of the-selative shares shall (unigss the same shall on demand
by the Company have bgen previously surrendered to it by the default-.
ing member) stend cancelied and become null and void and of no
effeet, and the Directors shall be entitled to issue a duplicate certificate

- or cedificates in respect of the said shares to the person oOr persons

entitied thereto.

The Board may at any time before any share so forfeited shall have been
sold, realiotted er otherwise dispased of, annul the forfeiture thereof ypon
such conditiong. as it thinks fit. :

TRANSFER AND TRANSMISSION OF SHARES

The Company shall keep a "Register of Transfers" and therein wili be,

* fairly and distinctly entered particulars of every transter or transmission

ot any share.-

Shares in the Company may be transferred ﬁy an instrument in writing
in the prescribed form and shall be duly stamped and delivered to the
Company within the prescribed period.

The Instrument of Transfer duly stamped and executed by the Trans-
feror ang thesTransferee shall be delivered to the Company in accor- .
dance with the provisions of the Act. The instrument of - Teanster shall
be accompanied by such evidence as the Board may require to prove
the title .of Transferor and his right to transfer the shares and every
registered instrument of Transfer shall remain in the custody of the’
Company until destroyed by order of the Board. The Transferor shall be
deemed to be the holder of such shares until the name of the Trans-.
feree  shall have been entered in the Register of Members in respect
thereof, Before the registration of a transfer the certificate or certificates
of the shares must be delivered to the Company.

'The ‘Board shall have power on giving not less than seven days' previ-

ous notice by advertisement in some newspaper circulating in the
district in which the office of the, Company is situate to ciose the Trans-
fer Books, the Register of Members or Register of Debenture-holders at

“such time or fimes and for such period or periods, not exceeding thirty

days at a time and not exceeding in the aggregate forty-five days in
each year.

Subject to the ‘provisions of Section 111 of the Act, and the Securities
Contracts (Regulation) Act, 1956, the Board, may decline to register or
acknowledge any transfer of shareswhether, fully paid or not {{notwith-
standing that the proposed transferee be already & member), but in- such
cases, it shall, within one month from the- date on which the instrument
of transfer iwas lodged with the Company, sand o the transferee and
the transfefr notice of the refusal to registér such transfer. Registration
of a transfer of shares shall not be refused on the ground of the trans-
feror being either alone or jointly with any other person Of persons in-
debled to the Company on any account whatsoever except a lien.on
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the shares.

Where 'in the case of partly paid shares; an application ‘tor registration
is made by the transferor, the company @au give notice of the applica-
tion to the transferee in accordance w:th the provisions of Section 110
of the Act. :

In the case of the death of any one or fiore of the bersons named in
the Register of Members as the joint- hoﬁers of any share, the survivor
or survivors shall be the only persons mgnrsed by the Company as
having any title to or interest in such sha% but nothing herein contained

shall be taken to release the estate of a Heceased joint- holder from any -

liability on shares held by him jointly with any other person.

The executors or administrators or holdars of a Succession Cemflcate

or the legal representatives of a deceased member (not being one
or two or more joint-holders) shall ue the only persons recognised
by the Company as having any title to the shares registered in the
name of . such member, and the Company shall not be bound to
recognise- such executors or administrators or holders of a Succession
Cemncate :or the legal representatives unless such executors or admin-
istrators or legal representatives shall have first obtained Probate or Let-

ter of Administration -or Succession Cem%ate as the case may be, from
a duly constituted Court in the Union of $#fla; provided that in any case

where the Board in its absolute discretiof thinks fit, the Board may dis-
pense with production of Probate or Leiters of Administration or Suc-
cession Certificate, upon such terms as to indemnity or otherwise as the
Board in its absolute discretion may thik necessary and under Article
64 register the name of any person who-¢laims to be absalutely entitled
to the shares standing in the name of a“deceased member, as a mem-
ber. Similarly in the case of insolvency or bankruptcy of a member and
upon winding up or liquidation of a body corporate which is a member
of this Company the Official Assignee, Liguidator/or Receiver appointed
by a duly constituted court in the Union of India shali be the only per-
son recognised by the Company as having title to the share registered

N

in the name of such member. e

No share ‘shall in any circumstances be fransferred to any infant, insol-
vent or person of unsound mind.

Subject to the provisions of the Act :and Aricles 61 and 62 any person
becoming éntitled 1o shares in consequences of the death, lunacy, bank-

fuptcy or: insolvency of any member, or By any lawful means other than’

by a trangfér in accordance with these wrticles, may, with the consent
of the Board (which it shall not be under any obligation to give), upon
producing’ such evidence that- he sustains the character in respect of
which he proposes to act under this Article or of such title as the Board

thinks sufficient, either by registering hisaself as the holder of the shares -

or elect to have some person nominagEd by him and approved by the
Board registered as such holder; providsd: nevertheless, that if such per-
son shall elect to have his nominee registered he shall testify the elec-
tion by executing in favour of his nominge an instrument of transfer in
accordance with thé provisions herein “contained and until he does so,
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he shall not be raleased from.any liability in respect of the shares.

A person entitled to a share by iransmission shali, subject to the right
of the Directors to relain such dividends or money as hereinafter pro-
vided, be entitlg@% fo receive and may give a discharge for, any dividends
or other moneys payable in respect of the share. .

There shall be to the Company, in respect of the transfer or trans.
mission- of any fymber of ghares to the same party, such fee if any, as
the. Dirgctors may requirg. The Board may however in its absolute dis-

_ cretion wholly or partly waive payment of the fee aforesaid-generally or

in the spegific case or caseg, as it may deem fit.

The Company shall incur no.liability or responsibility whatseever in con-
sequence of its registering or giving effect to any transfer of shares made
or purparting to.be made by. any apparent legal owner thereot (as shown
or appearing inghe Register of Members) to the prejudice of persons
having or claimjag any equitable sight, title or interest to or in the said
shares, notwit%ﬁnding that the Company may have had notice of such
equitable right, titte or interest or notice prohibiting registration of such_

. lranster, and may have entered such notice, or referred thereto, in any

book of the Company and the Company shall not be bound or required
to regard or attend or give effect to any notice which may be given to
it of any equitable right, title or interest, or be under any liability what-
soever for refusing or neglecting so to do though it may have been en-
tered or referred to in some book of the Company, but the Company
shall neverthelegs be at liberly to regard and attend to any such notice
and give effect thiereto if, the'Board shall so think fit

. COPIES OF MEMORANDUM AND ARTICLES TO BE SENT
' TO MEMBERS.

Copies of the Memorandum and Articles of Association of the Company

and other documents referred o in Section 32 of the Act shall be sent

by the Company:te every member at his request within seven days of

the request on payment of the sum of Rupee one for each copy.
BORROWING POWERS

Subject 1o the provisions of Sections 292 and 293 of the Act the Board

- may, from time to time at is discretion by a resoiution passed at a

meeting of the Board, accept deposits from members either in advance
of calls or othemsise and generally raise or borrow or secure the pay-
ment of any sum or sums of money for the purposes of the Company.
Provided, howevér, where the moneys to be borrowed together with the
moneys already borrowed (aparn from temporary loans obtained from the
Compaiayrs!.ﬁéﬁﬁéﬁsgf#n@the} ordinary course of business) exceed the ag-
gregate of the paidi up capital of the Company and its tree reserves (not
being reserves set.apart tor-any. spscific pumose) the Board shall not
borrow such meneys without the censent of the Company in General

- Meeting. o
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Subject to the provisions of Article 69 hereof, the payment or repay-
ment of moneys borrowed as aforesaid .may be secured in such man-
ner and upon such terms and conditiong:in all respects as the Special
Resolution sha!l prescribe including by ihe issue of debentures or de-
benture-stock of the Company, charged Ypon all ar any part of the prop-
erty of the Company (both present ané;j.:future), including its uncalled
capital for the time being and debentures, debenture-stock and other
securities may be made assignable freé'.*?%om any equities between the
Company and the person to whom the sgme may be issued.

Any debentures, debenture-stock or other securitiss may be issued at a
discount, premium or otherwise and may“be issued on condition that they
shall-be convestible into shares of any depomination, and with privileges
and conditions as to redemption, surrender, drawing, allotment of shares
and attending (but not voling) at gengral meetings, appointment of
Directors and otherwise, debentures wili:the right to conversion into or
allotment of shares shall be issued Baly with the consent of the
Company in general meeting accorded by a Special Resolution.

The Board shall cause a proper Register to be kept in accordance with
the provisions of 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 (both in-
clusive) of the Act in that behatf to be guly complied  with, so far as
they fail 1o, be complied with by the Boad. :

The Company shall, if at any time it isgges debentures keep a Register
and Index of Debenture-holders in acggrdance with Section 152 of the
Act. The Company shall have the poy Keep in any State or coun-
try outside India a branch Register of Hiebenture-holders resident in that
Stale or country, ‘

HE

SHARE WARRANTS

The Company may issue share warrants subject fo and in accordance

with, the provisions of Sections 114 and 115 of the Act and accordingly
the Board may in its discretion. with respect to any share which is fully
paid, upon application in writing, SIgmm by the person registered as
holder of the share, and authenticated by such evidence (if any) as the
Board may from time to time, require d$ to identity of the person sigh-
ing the application, and on receiving thgCentificate (if any) of the Share
and the afmount of the stamp duty on i

B

Board may from time to time require, issue a share warrgm.

(1) The bearer of -a share warrant ma‘g‘g-?a’t any time deposit the warrant
at the office of the Company and so long as the warrarit remains
so deposited, the depositor shall fidve the same right of signing a
requisition for calling a. meeting of the Company, .and of attending,

warrant and such fee as the
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-and voting and exercising the other privileges of a member at any

meeting held after the.expiry of twb Ciéar days from the time of de-
posit, as if his name were inserted in the Register of Members as
the holder of the share including in the deposited warrant.
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(2) Not more than gne person shall be reoognrsed as deposnor of the
sharg warrant.

(3) - The. ompany- shall, on two days' written riotice, return the depos-
ited ghare warrant to the depositor.

Privileges and .76. (1) Subject as herein otherwise expressly provided, no person shall, as
:':t‘?'d‘:‘:-:"; ";h;';:, bearer of a share warran, sign a requisition for calling a meeting
. warrants. o of the Company, or attend, or vote or exercise any other privileges

of -a member at a meeting of the Company, or be entitled to
receive any nptice from the Company.

'{2) The bearer of a share warrant shall ‘be entitied in all. other resepcts
' to the same privileges and advantages as if he were namedin the
Fieglsier of Members as the holder of the share inciuded in the

ant, and he shall be a member of the Company.

Issue of new share * 77. The Board may, from time to time, make rules as to the terms ot which
warrant or coupon. (it & shail think fit) a new share wafrant or coupon fmay be issued by
way of reriewal in case of defacement, loss or destruction.

-CONVERSION OF SHARES INTO STOCK AND RECONVERSION

Shares may be 78. The Comipany in general meeting may.convert any paid up shares into
g:";gzkd ‘ slock; and when any shares shall have been converted into stock, the
' several holders of .such stock may thenceforth transfer their respective
interest therein, or any part.of such interest, in the same manner and
subject™to the same 'regulations as, and subject 10 which shares from
which * ‘stock arise might have been transferred, if no such conver-
sion had taken place, or as near thereto as clrcumstances will admit.
"The Company may at any time reconvert any stock into paid-up shares
of any- denomination.

Right of 79. The holders of stock shall according to the amount of stock held by them,

Stock-holders have the same rights, privileges and advantages as regards dividends,
voting at meetings of the Company, and other matters, including the right
to sell or transter in whole or in part the stock held by them, as if they
heid the shares from which the stock arose; bt no such privilege or
advantage (except participation in the dividends and profits of the Com-
pany and‘in the assets on winding-up) shali be conferred by an amount
of slo&%mh would not, if existing in shares, have conferred that privi-

lege or aelvantage

MEETING OF MEMBERS

Anrual General 80.  The Coimpany shall in each year hold a General Meeting as its Annual
Meating. Generat Meeting in addition to any other meetings in that year. All Gen-
Annual Summalryl eral Meetings other than Annual General Meeting shall be called Extraor-
dinary. General Meefings. The tirst Annual General Meeting shalt be held
within -eighteen months from the date of incorporation of the Company
and the next Annual General Meeting shall be heid within six months
after the expiry of the financial year in which the first Annual General
Meeting was held and thereafter an: Annual General Meeting of the
Compiny shall be heid within six months after the expiry of each finan-
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cial year, provided that not more than-fi®een months shall lapse between
the date of one Annual General Meeting and that of the next. Nothing
contained in the foregaing provisions | be taken as affecting the right
conferred upon the Registrar under provisions of Section 166(1) of
the Act to extend the time within whio;%ﬁny Annual General Meeting may
be held. Every Annual General Meetiig shall be calied for a time dur-
ing business hours, on a. day that is @et a public holiday, and shall be
held at the oifice of the Company or@f some other place within the city
in which !he Office of the Company- i;ﬁféﬁ;situate as the Board may deter-
mine and the Notices calling the Meeting shall specify it as the Annual
General Meeting. The Company may-in any one Annual General Meet-
ing fix the time for its subsequent Anﬂw General Meetings. Every Mem-
ber of the Company shall be entitledto attend either in person or by
proxy and the Auditor of the Company ghall have the right 1o attend and’
to be heard at any General Meeting, ahich he aftends on any part of
the business which concerns him ag,Auditor. At every Annual General
Meeting of the Company there .hali.be on the table the Directors’
Report and Audited Statement of Aggaunts, Auditors’ Report (if not al-
ready incorporated in the Audited §;ﬁtement of Accounts), the Proxy
Register with proxies and the Register of Directors" shareholdings which
latter Register shall remain ‘open and accessible during the continuance
of the meeting. The Board shall cause 10 be prepared the Annual List
of Members, Summary of the Sharg Capital, Balance Sheet and Profit
and Loss Account and forward the sghe to the Registrar in accordance -
with Sections 152, 161 and 220 of the Act. ’

The Board may, whenevef it thinks;f#, call an Extraordinary General

Meeting and it shall do so upon a ré@#%;iisition in writing by any member

or members holding in the aggregat&j"ﬁot less than one-tenth of such of
the paid-up capital as at that ‘date &agries the right of voting in regard
to the matter in respect of which the requisition has been made.

Any valid requisition so made by members must state the object or
objects of the meeting proposed to be called, and must be signed by
the requisitionists and be deposited at the office provided that such

requisition may consist of several documents in: like form each signed .

by one or more requisitionists.

Upon receipt of any such requisition, the Board shall forthwith call an
Extraordinary General Meeting, and ifthey do not proceed within twenty-
one days from the date of the requisition being deposited at the office
1o cause a meeting to be called oné 7 day not later than forty-five days
from the date of deposit of the rg gisition, the requisitionists, or such
of their number as represent eithera majority in value of the paid-up
share capital heid by all of them or not less than oné-tenth of such of
the paid-up share capital of the C@Wan;{ as is referred to in Section
189(4). of the Act, whichever is less,:may themselves call the meeting,
but in either case any meeting 56 called shall be held ‘within three
morths from the date of the delivery,of the requisition as aforesaid.

Any meeting called upon the foregoing Articles by the requisitionists shall

be called in the same manner, as nearly as possible, as that in which _

meetings ars to be called by the Board.
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At least twenty-one ‘days' notice of every General Meeting, Annual or

Extraordinary, and by whomsoever called specifying the day, place and
hour of meeting, and the general nature of the business to be trans-
acled thereat, shatibe given-in the manner hereinafter provided, to such.
persons as are urtler these Articles entitied to receive notice from the
Company. Provided that in the case of an Annual General Meeting with
the consent in writlng of ail the members entitled to vote thereat and in

© case of any other ieeting, with the consent of members holding not-less

than 95 per cent &-'s_uch pan of the paid-up share capital of the Com-
pany as gives a right to vote at the meeting, & meeting may be con-
vened by a shortef notice. in the case of an Annual General. Meeting,
if any buginess other than {i) the consideration of the Accounts, Balance
Sheets and Repaerts of the Board of Directors and Auditors, (li) the dec-
laration of divideaél;g"ﬁii) the appointment of Directors in place of those
retifing, (iv) the apbviniment of, and fixing of the remuneration of the
Auditers, is to be transacted :.nd in the case of any other Meeting in
any event there shall be annexed to the notice of the Meeting a state-
ment setting out & material facts concerning each such item of busi-
ness, including in particular the nature of the concern or interest, if any,
therein of every Director, and the Manager (if any). Where any such jtem
of special business felates 10, or affects any other company, the extent
of share holding intérest in other company of every Director, and the
Manager, if any, of the Company shalt also be set out in the statement
if the extent of such shareholding interest is not less than 20 per cent
of the paid-up share capital of that other company. Where any item of
busingss consists of-the according of approval to any document by the
meeting, the time asd place where the document can be inspected shall
be specified in the -skatement aforesaid.

The accidental omission to give any such notice as aforesaid to any of
the members, or the non-receipt thereod, shall not invalidate any resolu-
tion passed at any such meeting.

No General Meeting, ‘Annual or Extraordinary, shall be competent 1o en-
ter upon discuss or fransact any business which has not been mentioned
in the notice or notites upon which it was convened.

Five members present in person shail be a quorum for a General
Meeting.

A body corporate Central Government, State Government, Public Trus-
tee being members shall be deemed to be personally present #f they
are represented in accordance with Section 187, 187A and 1878 of the
Act.

It, at the expiration of half an hour fram the time appointed for holding
a meeting of the Company, a quorum shall not be present, the meet-
ing, if convened by &r upon the ‘requisition of members, shall stand dis-
solved, but in any other case the meeting shall stand adjourned to the
same day in the next week or if that day is a public holiday until :he
next succeeding day which is not a public noliday at the same time and
place or to such oth&r day and at such other time and place in the city
or town in which the Office of the Company Is for the time being situ-
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ate, as the Board may determing, aijﬂ it at such adjourned meeting a
quorum is not present al the expiratibn of haif an hour from the time
appointed for holding the meeting, thig'members present shall be a quo-
fum and may transact the business ﬁ?ﬁ which the meeting was called.
Ny .

al every General Meeting, whether; nual or extraordinary. lf there be
no such chairman of. the Directors, oné*;f at any meeting he shall not be
present within fifteen minutes of the'time appointed for holding such
meeting or if he shall be unabie or t&wi!ling to'take the chair then the
members present shall elect anothe# Director as Chairman, and ¥ no
Director be present or if all the Dirditors present decline to take the
Chair, then the members present shall «elect one of their number to be
Chairman. '

No businéss shall be discussed at 1 General Meeting except the élec-
tion of :a Chairman, whilst the Chair i% vacant.

The Chairman with the consent of the members or on his own volition
(suo moto) tonafide in the interest of the méeting may adjourn any meet-
ing from time to time and from place 'tp piace (in Borribay), but no busi-
ness shall be transacted at any adjourned meeting other than the busi-
ness |left upfinished at the meeting »'%tom which the adjournment took
place, unless a fresh notice is served as per the provisions of the Act
stating therein, the business to be trahsacted.

At any General Meeting a resolution fut 1o the vote of the meeting shall
be decided on a show of hands, _uni@;p;_s a poll is (before or on declara-
tion qf the results of the show of Bgnds) ordered. 1o be taken by the
Chairman of the Meeting on his owiggnotion or ordered to be taken by
him on a demand made in that behalfiby any member or members pres-
ent in person or by proxy and holding shares in the Company which

+ confer a power to vote on the resolgion not being less than one-tenth

of the total voting power in respect f the resolution, or on which an
aggregate sum of not less than fifty thousand- rupees has been paid-

Chaitman of
‘General Méating.

Business confined
to election of Chair-
man’ whilst chair Is
vacant

Chairman 'with con-
sent may adjdurn
meeting.

QGuéstions at Gen-
eral Mesting how
dscided

up. The demand for a poll may be withdrawn at any time by the per- .
son or persons who make the demand. Unless a poll is demanded, a -

declaration by the Chairman that a resolution has on a show of hands,
been _carrgied or carried ungnimously or by a particular majority or lost,
and any entry to that effect in the minute book of the Company shall
be conglusive evidence of the fact, without proof of the number or pro-

! of or against that resolution. |

portion 'of the votes recorded in fave

ln. the case of an equality of vote's, 1 5 Chairman shall both on a show
of hand§ and at a poll (f any) havé a casting vote in addition 10 the
vote or-votes to which he may be engilled as a member.

If & poll is demanded as aforesaid the same shall subject to Article 99
be taken at such time {not later than iarty-eight hours from the time when
the ‘demand was made) and ptace in the city or town in which the of-
fice of the Company is for the time+being situate and either by open
voting or by ballot, as the Chairman sshall direct, and either at once or

Chairman’s casting
vote '

Poll 10 be taken ¥
demanded
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after an interval or adjournment, or otherwise, and the result of the poll
shall be deemed 10 be the resolution of the meeting at which the poli
was demanded. The demand for a poll may be. withdrawn at any time
by the persan or persons who made the demand.

Where a poll is 1o be taken, the Chairman of the meeting shall appoint
two scaitingers §g scrutinise the vote given on the poll and to raport

“thereon 10 him. Zne of the serutineers so appointed shall always be a

member, (not qug an officer or employee of the Company) present at
the meeting, profdrded such a member is available and willing to be ap-

. pointed. The Chairman shall have power at any time before the result

of the poll is deelared ta remove a scrutinger from office and fill vacan-
gies in the office of scrutineer arising from such removal or from any
other cause.

Any poit duly demanded on the election of a Chairman of a meeting or
any question of adjournment shall be taken at the meeting forthwith.

The demand for a polt except on the question of the election of the
Chairman and of an adjournment shall not prevent the continuance of a

. meeting for the transaction of any business other than the question on

which the poll has been demanded.

«  VOTES OF MEMBERS
No member shal be entitled to vote either personally or by proxy at any
General Meeting or Meeting of a class of shareholders either upen a
show of hands or upon a poll in respect of any shares registered in his
name on which any calls or other sums presently payable by him have
not been paid or in regard to which - the Company has, and has exer-

. cised, any right or lien.

Subject to the provisions of these Articles and without prejudice to any
special privileges, or restrictions as to voting for the time being attached

.to any class of shares for the time being forming part of the capital of

the Company, évery member, not disqualitied by the last preceding
Article shall be eutitled to be present, and to speak and vote at such
meeting, and on a show of hands every member present in person shall
have one vole &hd upon a poll the voting right of every member pres-
ent in person or by proxy shall be in proportion to his share of the paid-

- up equity share’ capital of the Company. Provided, however, if any pref-

erence shareholder be present at any meefing of the Company, save
as provided in ctause {b) of sub-section {2) of Section 87, he shall have
a right 1t fvdt’é _' y en res&iuﬁons placed before the meeting which
directly, affect ttie nghts attached 1o his preference shares.

On a poll taken---gft- a meeting of the Company a member entitied to more
than one vote, or his proxy or other person entitied to vote for, him, as
the case may b@, need net, if he votes, use all his votes or cast in the
same way alf the votes he uses.

A member of uasound mind or in respect of whom an order has been
made by any Court having jurisdiction in lunacy, may vote, whether on
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a show of hands or on a poll by his;__;;__@mmittee or other legal guardian,
and any such committee or guardian-”may. on polt vote by proxy. If any
member be a minor the vole in respect of his share .or shares shall be
by his guardian,-or any one of his guardians if more than one, to be
selected in case of dispute by the Chairman of the meeting.

It therg be joint registered. holders of any shares, any one of such per- Votes of
Sons may vote at any meeting or may appoint ancther person (whether ' Joint-membars

a member or net) as his proxy in regpect of such shares, as if he were
solely entitled thereto but the proxy sé appointed shall not have any right
fo speak at the meeting and, if more than one of the said persons so
present whose name stands higher on the Register shall alone be en-
titted to speak and to vote in respect of such shares, but the other or
others of the joint holders 'shall be éntitled to be present at the meet-
ing. Several executors or administrators of & deceased member in whose
hame shares stand, shall for the purpose of these Articles be deemed
joint holders thereof,

Subject to the provisions of these Articles votes may be given either Voting in person or
personally or by proxy. A body corperate, Central or State Government by proxy

being a member may vote either by:a proxy or by representative duly
authorised in accordance withr Sections 187 and 187A of the Act and
such representatives shall be entitled to exercise the same rights and
powers (including the right to vote by proxy} on behalf of the body cor-
porate authority which he represents. as that body could exercise i it
were an individual member. Providelt further that the shares held by .
Trustees shall be represented in aceprdance with-Section 1878 of the
Act and the Public Trustee entitled to exercise the same rights and
powers {including the right 1o vote by proxy} on behalf of the trust which
he represents as if he was an individual member.

Any person entitled under Article 64 to transfer any share may vote at

Votes in respect

any General Meeting in respect thereof in the same manner as if he of shares of

were the registered holder of such shares, provided that forty-eight hours
at least before the time of holding the meeting or adjourned meeting,
as the case may be, at which he proposes 1o vote he shall satisfy the
Directors of his right to transfer such shares and give such indemnity:
(if any) as the Director may require o the Director shall have previously
admitted his right to vote at such megting in respect thereof.

Every proxy (whether a member or not) shall be appointed in writing
under the hand of the appointer or his attorney, or if such appointer is

. a body corporate, Central or State Government, under-the common seal

of such corporation or Government er be signed by an officer or any
attorney duly authorised by the body icorporate or the Government and
any Committee or guardian may appeint such proxy. The- proxy so ap-
pointed shall not have any right to spéak at the meetings.
. [

An instrument of proxy may appoint & proxy either for the purpose of a
particular meeting specified in the:.instrument and any adjournment
thereof or it may appoint for the purpé-_se of every meeting of the Com-
pany, or of 'every meeting to be held betore a date specified in the in-
strument and every adjourment of any such meeting. -
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A member present by proxy shall be entitied 1o ‘vote only on a poll,

The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed or a notarially cenitied copy
of that power of authority, shall be deposited at the office not later than
forty-eight hours Bigfore the time for holding the meeting at which the
perfson Ramed in #he instrument proposes to vote, and in default the
instrument of proxy-shall not be treated as valid. No instrument appoint-
ing a proxy shalt be valid after the expiration of twelve menths from the
date of its execution. .

Every instrument of proxy whether for a specified meeting or otherwise
shall, as nearly as circumstances will admit, be in any of the forms sat
out in Schedule X of the Act. '

A vote given in accordance with the terms of an instrument of proxy shall
be valid Notwithstanding the previous death, insanity, winding up or liqui-
dation of the principal, or revocation of the proxy or of any power of
atierngy under which such proxy was signed, or the transfer of the share
in respect of which the vole is given, provided that no intimation in writ-
ing of such event shall have been received at the ofiice before the
meeting.

No objection shall be made to the validity of any vote, except at any
meeting or poll at which such vote shall be tendered, and every vote
whether given persénally or by proxy, not disaliowed at such meeting
or poll shall be deemed valid for all purposes of such meeting or poll
whatsoever, '
The Chairman of any meeting shall be the sole judge of the validity of
Gvery vole tendered at such meeting. The Chairman present at the tak-
ing of a poll shaf be the sole judge of the validity of every vote ten-
dered at such poll, '

MINUTES OF MEETINGS

(1) The Company shall cause minutes of all proceedings of every Gen-
eral Meeting to be kept by making within thity days of the conclu-
sion.of every such meeting concerned, entries thereot in books kept

~ for that purpose with their pages consecutively numbered.

(2) Each page of every such book shall be initialied or signed and the
last page of the record of proceedings of each meeting in such book
shall be dated and signed by the Chairman of the same meeting
‘within the aforesgid period of thitty days or in the event of the death
or inability of that Chairman within that period, by a Director duly
authorised by the Board for the purpose.

{3) In no case the minutes of proceedings of a me_et'mé sha‘il be attached .

to any such book as aforesaid by pasting or otherwise.

(4) The minutes of each meeting shall contain a fair and correct sum- |

mary of the proceedings thereat.

Trmea e e S - - e
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{5) All appointments of officers made at any meeting aforesaid shall be

ingluded in the minutes of the maetmg

(6) Nothing herein contained shall require or be deemed to require the
inclusion in any such minutes of any matter Whlch in the opinion of
the Chairman of the mesting (a} is or could reasonable be regarded
as defamatory of any person, or ) is irrelevant or immatarial to the

proceedings, or (¢} is detnmenﬁl to the interests of the Company '
The Chairman of the meeting shail exercise an absolute discretion
in regard to the incluslon or noA-inclusion of* any matter in the min-

utes on the aforesaid grounds.

ﬂ'fereln

(8) The book containing the minutes of procéedings-of General Meet-
ings shall be kept at the office of the Company and shall be open
during business hours, for such periods not being less in the ag-
gregate than two hours in each -day as the Directors determine, 1o
the inspection of any member without charge.

DIRECTQRS

(1) Until otherwise determined by a General Mesting of the Company
and subject to the provisions of Section 252 of the Act, the number
of Directors, including Debentuée Directors {but excluding Alternale
Directors) shall not be less than“three nor more than twelve of which
two-thirds shali retire by rotation in accordance with the prowstons
of Section 255 of the Act.

(2) The First Directors of the Company shall be :
Mr. Mahesh K. Shah
Mr. Arvind V. Motasha
. Mr. Jayesh A. Motasha
Mr. Mukesh A. Motasha
Mr. Deepak A. Motasha
Mr Vinod K Shah

Not\mlhslandmg anything to the ccmrary contained in these Aricles 0.
Iong|as any moneys remain ow:ng by the Company to the Industrial
Deve?opment Bank of India (IDBI), ndustrial Finance Corporation of In-
dia (IFCI), The industrial Credit and Investment Corporation of india

Limited (ICICY), The Industrial Hecwstruction Corporation of India Lim- -

fted (IRCI), Life insurance Corporaijen of India {LIC), Unit Trust of India
(UT1), General Insurance corporatm of India (GIC}, National Assurance
Company Limited (NIC), The Oriendal Fire and General insurance Com-

pany Limited (OFGI), The New Indig Assurance Company Limited (NLA),
United India Insurance Company Ljmited {UY) or a State Financial Cor-
poration or any financial institution;owned or controlied by the Central
Govemment or a State Government or the Reserve Bank of india or by
two or more of them or by Gentrg Government or State Govemment
by themselves (each of the abovehis hereinafter in this Article referred
to as "the Corporation”) out of anyloans/ debeniure assistance granted

by them fo the Company or so lonj as the Corporation holds or .contin-

ues to hold Debentures/shares in the Company as a resuylt of under-

te N B T
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writing or by direct subscription or private plagement, or so long as any
liabifity of the Company arising out of any Guarantee furnished by the
Corparation on bahalf of the Co¥ pany remains outstanding, the Corpo-
ration shali have a right to agpou;! from time to time, any person or per-
sens as a Director or. Directers. ‘whole-time or non-whole-time, (thch
Director or Directers, isfare hereinaiter referred to as "Nominee Direc-
torls") on the Beard of the Company and to remove from such office ‘
any person or persons so appo:@ted and to appomt any person or per-
sons in his or their placefs

The Board of Direclors of the Cempany shall have no pewer {o remove
-from office the Nominee Diregtor/s. At the optian of the Corporation such
Nommee Directer/s shall net be required to hold any share qualification
i the ! Gompany Also at the epfien of the Corporation such Nominee
Diréctor's shall net be liable 1o eetirement by rotation of Directors. The
Company agrees that if the Board of Directors of the Company has
. constituted or proposes to constiite any management commitiee or other
committee(s) it shall, if so requiréd by the Corporation include the Nomi-
nee Director as a member of such management committee or other
committee(s). Subject as aforesaid, the Nominee Director/s shall be en-
tiied to the same rights and priviléges and be sub;ect o the same obli-
gations as any other Director of the Company.

The Nominee Director/s so appainted shalt hold the said office only so
long as any moneys remain owing by the Company to the Corporation
or so long as the Corporation hoids or continues 10 hoid Debentures/
shares in.the Company as a result of underwriting or by direct subscrip-
tion or private placement or the liabilty of the Company arising out of
the guarantee is outstanding arid the Nominee Director/s so appointed
in exercise of the said power shall ipso facto vacate such office imme-
diately the moneys owing by the Company to the Corporation are paid
oftf or on the Corporation ceasing to hold Debentures/shares in the
. Company or. on the satistaction'of the liability of the Company arising
_ ‘.oul of the, guarantee furnished by the Corporation.

FERSER

- The Nominee Director/s appointed under this Articie shall be entitled o
receive all notices of and attend all General Meetings, Board Meetings
and of Meetings of the Commitfee of which the Nominee Director/s is/
ase member/s as also the minuies of such meetings. The Corporation
shall also be entitied to receive ali such notices and minutes.

The Nominee Director/s shail b%"entrtled ‘tn the 'same sitting fees, com-
mission, remuneration and expénses as are apphcable to other Direc-
tors of the Company. The Company shali pay the sitting fees and other
expenses to the Nominee Directiy/s directly, but the commission, remu-
neration or ‘other monies and fees to which the Nominee Director/s Is
entitled shall gocrue due to the Corporation and shall accordingly be paid
by the Company directly to the Corporation.

Provided that i any sugh Nominge Direclpe/s is an officer of the Corpo-
ration the sifting fees, in relation‘to such Nominee Director/s shall also
accrue to the Corporation and the same shall aocordingty be paid by
the Company directly to the Corporation.

‘Fisany éxpenses that may be indlirred by the Corporation or such Nomi-
i :nee Director/s in connection with their appointment or Directorship shall

!
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also be paid or reimbursed by the Compmy to the Corporatlon or, as '’

the case may be to such Nominee Directors.

Provided also that in the event of the Nomitiee Director/s being appointed
as whole time Direcior/s, such Nominee Director/s shall exercise such
powers and duties as may be approv'ed laj_,'_-the Corporation and have
such rights as are usually exercised or available to a whole time Direc-
tor in the management.of the affairs of the Company. Such whole time
‘Director/s shall be entitled to reeeive such remuneration, fees, commis-
sion, and monies as may be approved by the-Corporation.

‘It is provided by the Trust Deéd. securing on otherwise, in connection

with any issue of debentures of the Company, that any person or per-
sons shalt have power to nominate a Diregtor of the Company, then in
the case of any and every such issue of debentures, the person or
persons having such power may exercise such power from time to time
and appoint a Director accordingly. Any Director so appeinted is hergin
referred to as Debenture Director. A Debenture Director may be removed
from office at any time. by the person or persons in whom for the time
being is vested the power under which he was appounled and another

Director may be appomted in his place. A Debenture Director shall not

be bound to hold any qualification shares.-

The Board may appoint an Alternate Diresgfor to act for a Director (here-
inafter catled “the Original Diregtor") during his absence for a period of
not less than three months from the State'in which the meetings of the
Board are ordinarily held. An Akernate Director appointed under this Ar-

ticle shall not hold office for a period longer than that permissible to the

Original' Director in whose place he has been appointed and shall va-
cate office if and when the Original Director returns to that State. If
the term of Office of the Original Directer is determined before he so
returns to that State, any provision in the Act or in these Adicles for

~ the automatic re-appeintment of retiring Birector in default of another

appointment shall apply to the. Original Director and not to the Alternate
Director.

Subject-to the provisions of Sections 260, 261 and 264, the Board shall

- have power at any time and from time to time 1o appoint any other quali:

fied person to be an additional Director, but so that the total number of

- Directors shall not at any time.exceed the maximum fixed under Article

116. Any such additional Director shall hgld office only upto the date of
the next Annual General Meeting.

Subject to the provisions of Sections 261, 264 and 284(6) the Board shall
have power at any time and from time to .ime to appoint any other gudli-
fied person to be a Director to fill a casual vacancy. Any person o
appointed shall hold office only up to the date upto which the Director
in whose place he is appointed would have. held office if it had not.been
vacated by him.

A Director shall not be requiréd to hold af'ny share qualification.

(1) Subject to the provisions of the Act, a Managing Director or Direc-
tors, who isfare in the whole-time erapioyment of the Company may
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be paid remuneration either by way of a monthly payment or at a
specified percentage of the nat profits of the Company or partly by
ane way and partly by the other. '

(&) Subject to the provisions of the- Act, a Directar, who is neither in

whole-time employment nar a Managing Director may be paid re-
murieration efther :

{i} by way of monthly, quarterly or annual payment with the approval
of the Ceniral Goverament, or

(i) by way of commission if the Company by a special resolution
autherised such payment. '

(3} The fee payable to a Director (including a Managing or Whole-time _

. Diregtor, if any) for attending a megting of the Board or- Committeg
thereof shall be Rs. 500/ or such other sum as the Company in
general meeting may from time to time determine. '

Travelling. expenses 124. The Beard may allow and Pay 1o any Director, who is not a bona ﬂde-

incuired by Director o \ ! ,
not bonafide res)- resident of the place where the meetings of the ‘Board are orginarily heid

dent or by Director and wha shall eome to such place for the Purpose of attending any * :
going out on Com- megting such sum as the Board may consider fair compensation or for
pany's business. traveliing, boarding, lodging and other expenses, in addition to his fee

for attending such meeting as above specified; and if any Direcior be
called upen to g6 or reside out of the ordinary place of his residence
-0R the Gompany'e business, he shall be entitled to be repaid and reim-
bursed any travefiing or other expenses incured in connection with busi-

ness of the Company.

Special’ _ 125. it any Director be called upoen to pedorm extra services or make spe-
o D S‘P;’?or cial exertions or efforts (which expression shall  include work done by
extra services. - a Direclor as a member of .any committee of the Board), the Board may

arrange with such Director for .special remuneration for such service or
exertions or efforts either by a fixed sum or otherwise as may be de-
termined by the Board and such remuneration’ may be either in addi-
-tion 10 or in substitution for his remuneration above provided.

Diractors may 425 g eontinuing DiFectors may act notwithstanding any vacancy in their
:ﬁ; m:;stanﬁng bady but i-and b long as their number is reduced below the maximum
' number fixed by Article 116. hereof the continuing Directors not being
less than two may act for the purpose of increasing the number of Di-
reciors to that number, or of. summioning a General Meeting, but for no

other purpose.

When office of 127. Subject to Sectionis 283(2) dnd 314 of the Act the office of & Direclor
Diractors 1o ‘'shall become vacant # : '

become vacant ) . .
' (@) he is found to be of unsound mind by a Count of competent juris-
diction; or - .

(b) he applies to be adjudicated an insolvent; or
{c) he is adjudged an insolvent; or

(d) he fails to pay -any call made on him in respect of shares of the
Company held by him, whether atone or jointly with others, within
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six months from the date fixed for the gayment of such call unless

the Central Government has by notificgion in the Official Gazette

. removed the disqualification ingurred by such failure; or .

(e}

he absents himself from threg consecutive meetings of the Direc-
tors or from all meetings of the Directots for a continous period of

 three months, whichever is fonger, without lsave of absence from

(N

(9)
(h)

0
(k)

-

u

128, (1)
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the Board: or

he becomes disqualified by a# order of-dhie Court under Section 203
of the Act; or ' '

he is removed in pursuance of Section 284; or

he {whether by himsell or by any person for his benefit or on his

account) or any firtm' in which he is & partner or any private com-

pany of which he is a director, accepis, a loan, or any guarantee

or security for a loan, from the Comp@y in contravention of Sec-
tion 295 of the Act; or ' o

he acts in contravention of Section 299 of the Act; or,

he is convicted.by a Court of an offerge involving moral turpitude

and is sentenced in respect thereof to ingprisonment for not less than
six months; or :

having been appointed a Director by virlue of _his holding any office
or other employment in the Company, he ceases 1o hold such oi-
fice or other employment in the Companpy; or

he resigns i'iis office. by a notice in wriing addressed. to the Com-’

pany. :

A Director or his relative, firm in which such Director or refative is a
partner, or any other partner in such fifm or a private company of
which the Director is a member or director may enter into-any con-
tract with the Company for the sale, purchase or supply of any
goods, materials, or gervices or for undbrwriting the subscription . of.
any shares in, or debentures, of the C@Eihpany, provided that in the
case of the Company having a paid up capital of not less than
rupees one crore, no such contract shalltbe entered into except with
the previous approval of -the. Central Goverhment and the sanction
of the Board shall be obtained before of within three months of the

date on which the contract is entered #o in accordance with Sec-

tion 287 of the Act. Provided further that no such contract shall be
entered into except with the previous approval of the Central Gov-
ernment as may be required under the provisions of Section 297 of
the said Act.

No sanction shall, however, be necessagy for

Director may cury- -

tract with the
Company.

(a) ahy purchase of ‘goods and materials from the Company, or the

sale of goods or materials to the ﬁmpan'y, by any such Direc-
tor, relative, firm, partner or privaig ‘company as aforesaid for
cash at prevailing market.prices; or .

(b) any contract or contracts between the Company on one side and
any such Director, relative, firm, partner or private company on



Provided that in circumstances of urgent ‘necessity, a Director,
relative, firm, partner or private company as aforesaid may with-
Out obtaining the consent of the- Board enter into any such con-
tract with the Co.mpa'ny for the sale, purchase or supply of an}
goods, ‘'materials or services even if the vajue of such goods or
the cost of such services Gxceeds Rs. 5,000 in the aggregate

: (t})fir:ctosure 129. A Director of the Company who is in any way, whether directly or indi-
interest . . ; ‘ .

Ganeral Notice 130. "A General Notice given to the Boarg by ihe Director, to the effect that ,
of Interest " “he is a director or member of 3 specified body corporate or is a mem- i
ber of a specified firm and is to be regarded: as concerned or interested
in any contract or arrangement which may, after the date of the notice,
be entered into with that bedy comorate or firm shall be deemed 1o he
a sutficient disclosure of concern or interest in relation to any contract -
OF arrangement so made. Any such ‘general notice shall expire at the
end of the finaneial 'year in which i is given but may be renewed for 2
further period of gne finangial year at a time by a frash notice given in '
the last month of the financial ysar in which it would have otherwise i
axpired. No such general notice and no renewal thereof shall be of ef-
- fect unless, either it is given at a meeting of the Board or the Director
concerned takes reasonable steps 1o secure that it is brought up and
read at the first meeting of the Boarg after it is given.

interasted 131. No Director shall as @ Director, take any part in the discussion of or
5;;‘?;’:3:‘2 oo te vote on any contract or arrangement entered into of to be entered into
vole in Boards' by or on hehalf or the Company, if he is in any way, whether directly (

pioceedings or indirectly, concerned or interésted in such contract or arrangement nor
' : shall his presence count for the pumpose of forming a quorum at the time

of any such discussion or vale. and if he does vote, his vole shall be

void; Provided however, that nething herein contained shall apply to : -

(@) any centract of indemnity against any loss which the Directors or :




133.

134.

s B o : 0w
. -any.one or more of them, may -sufteg
~ being sureties or a Surety for the Com

Ab) -any. coritract: or. arrangement. entereginto or 1o be entered into-

- in'his being:
.- . - "(8)a Direclor of such company, ansg
Lo {b)the holder of not more than shafos of such number or valve

. therein as s requisite to quality him for- appointment as a
f‘ :Qi_reclor thereof, .he having been ‘nominated as such Director
. by the Company. C '

or

() n his being a member holding nat. more than two per cent of
its paig-up share capita!,

~ be required by any member. of the Compat to the same extent, in the

_ Sareffee as in the case of the
Register.of Membérs of the Company and the provisions of Section 163

of the Act shall aceordingly.

A Director may Qbe or become_ é- Director of any company promoted by
the Company, or in which it may be interestad as a vendor, shareholider

or otherwise, and no such Directer shall be accountable for any bene- -

fits received as Director or shardibider of dich company except In so

tar as, Seetion 309(6) or Section 14 of the #et may be applicable.

,At' every Annual Gemﬁi_ Meeting. of the Cor@any one third ‘of such of

the Directors ifor the time being s dre liabi to- rotire by rotation or it

- their number is not three or a' miliftiple of Hioe, the number hearest io

. one-third shall retire from office. Fhe Debetilire
| hot be subject 1o retirement: under this clabe and shali not be taken
' etermining the réation of tatirement or the number of -

135.

' Directors, if any, shall

into account in.d

Directors 1o retire.
- . | : I_{ : ‘- o . I

Subject 10’ Section: 256(2) of the Het the Difictors fo retire by rotation
under Asticle 134 at every ‘Annus¥Beneral §e ing shall be' those who
have been longest in office since gheir last 1ent, but as between

Persons who became Direciors of the same'iday, those who are to re-

tire, shatl-in defaustof and. subject to any agreement among themsaelves,

- be determined by fot.

by reason of becoming or

Ragister of
contracts -in which

. Directors: are Inter-

ested _

Directors may be
directors of
companies
promoted by

the Company

Ratiremeat and

. rotation of

Directos

Ascertainment

of Directors reliring
by rotation. and

- filling of vacanciss
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A Tetiring Dlrecter shall be eligible for re-election. .

Smet to sectians 258 and 261 of the Act the Ocm'pany at the Gen-
eral Meeting at which a Director retires in manner aforesaid may fill up

the. yagazagl oifice. by»ea‘ectmg a pérson thereto

(a)- K lheplaee of mb!tehring DmOr is not so filled’ up. and the meet-
ing has not expressly resolved not to fill the vacancy ‘the meeting
shall -gtand adjourned till the same day in the next week, at the
same time and piaae or if that day is a public holiday, till the next
succeeding day whish is not-a public holiday. at the same lime and

ﬁ’aﬁﬁ

(b) I &t the adioursod mesting also, the place of the retiring Direstor is

nat fillgd up gnd that meethg aisa has not expressly resolved not
to fill the vasangy the reunng Director shall be- deemed to have been
' apmmted at the agjourned meeting, unless - :

apmhtmem of such Director has been pm 10 the meetmg
and lost; ' -

{i) the retiring Birector has, by a notice in wrmng addressed 10 the
S Gefwany or #ts Board, expressed his unwﬂhngness to be so re-

() he is not qmalﬁed or is tﬁ’squaliﬁed for appointment;

(b a rasolution, ﬁuhether gpeeial or ordunary. is requlred for the ap- -

pointment or i@e—appomtnﬁm by virlue of any provisnm of the
Act; or

(v} the provisg to. mb—sectm {2) of Sectuan 263 oi the Act.is appli-
cable o the case.

Subject to Section 258 of the Act the Company may, by Ordinary Reso-

lution, from fime to time, increase or reduce the number of Directors,
and “may aller their qualifications: and the Company may {subject to the
ns of Seckion 284 of the Act) remove any Direclor befora the
wpiration of his period of office and appoint another qualified person in
hi§ gggag The perser $o appoipted shall hold. office during such time
astﬁgﬁmeflnwhmeplaceheisammamuldmmwm
same if he-bad not been removed.

o

(1) N persen ngt bein aremmmm.shaubemwmm
wmmmwmmwmmw@mﬂsiuem
SpRle membar ¥igwding 1o prpose him has, not 10ss than fourteen
days belgre the. sibelng, loft &t the office of the Company & notice
mmm@mwmmmmmmmm
Dweetmg;thamonotscmmembertomseﬁmasam
" didate for that office' along, with deposit of tive bundred” rupaes which
shallheraiundﬂdatosuchpemonnrasthecasemayhe to such .
member, Etmmnsmeeﬂsingwmgmwﬂaﬂkw '

orapewsonmhaslenmu‘moﬁiceoima%mpmyamﬁeeun-
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“der Section 257 of the. Act signifying his cangidature for the office. -

of a Director) proposed as a candidate for the office of a Director
-shall sign and file with the Company, the consent in writing 1o act
as a Director, it appointed.

(3} A person other than a Directbr re-appointed after retirement by ro-

tation or immediately on the expiry of his term of otfice, or an Addi-

tional or Alternate Director, or a person filling a casual vacéncy iy
the office of a Director under Section 262-of the Act, appointed ‘as
a Director or re-appointed as an Additicnal or Alternate Director,

immediately on the expiry of his term of office, shall not act as a

Director of the Company, unless he has within thity days of his
appointment signed and filed with the Registrar his consent in writ-
ing to act as such Director.

{a) The Company shall keep at its office a Register containing the par-

ticulars of its Directors, Managers, Secretaries, and other person

mentioned in Section 303 of the Act, and shali otherwise comply with
the provisions of the said Section in ali respects.

{b) The Company shall in respect of each of its Directors aiso keep ‘at

its office a Register, as required by Section 307 of thé Act, and shall

otherwise duly comply with the provisions of the said Section in all
respects. :

‘(a) Every Director {including a person deemed to be a Director by vir-

tue of the Explanation to sub-section (1) of Section 303 of the Act).

Managing Director, Manager, or Secretary of the Company shall
within twenty days of his appointment 1o any of the above office in -

any other body corporate, disclose to the Company the pasticuiars
relating to his office in the other body corporate which are required
1o be specified under sub-section (1) of Section 303 of the Act.

(b) Every Director and every person deemed to he 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. :

MANAGING DIRECTOR

Subject o the provisions of the Act and of these Agicles, the Board shall

have power to appoint from time to time any of its number as Manag-

ing Director or Managing Directors of the Company for a fixed term not-

exceeding five years at a time and uppn such terms and conditions as
the Board thinks fit and subject to the provisions of Article 145 the Board
may by resolution vest in such Managing ‘Director. or Managing Direc-
tors such of the powers hereby vested in the Board, generally as it thinks
fit, and such powers may be made exercigable for such period or peri-
ods, and upon such conditons and subject to such restrictions as it may

determine. The remuneration of a Managing Director may be way, of .

monthly payment, fee for each meeting or paiticipation in profits, or by
any or all these mades, or any other mode ot gxpressly prohibited by

- the Act.

Ry

Register of Dirac-
tors etc. and notifl-
cation of change 10
Regisirar,

Re'gistef‘o'f shates
or debentures held -

by Ditectors.

L1

Disclosure by a

Director of appoint- -

mant to any other
body. corporate.

Disclosure by a Di-
rector of his hold-
ing of shares and
debentures of the
Company ete.

Board may .
appoint Managing
Director or Manag-
ing Directors .
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Subject to the provisions of Section 268 and other pravisiens of the Act
and thege Aslicles the Board of Directors may appoini, in addition to the
Maﬂagmg Director, one or more whole Time Directors, not being Man-
agers as defined In the Act to whom the Board and/or Managing Direc-
tor , fram lime to. time, sub—deiegaie such pewers as may be con-
M mgsgq Pr@uidecl that substantial pewers of Management are
not 50 Ml@ led ‘and the Whole Time Directors shall be rotational
or Fen- -retational as as may be deacided by the Beard.

The Managing/\Whole Time Directors shall not exercise the powers to ;

(a) make calls on shareholders in respect of money unpaid on the -
shares in the Cempany,

{b) issue debentures ;

and exeept 10 the extent mentioned in the resalution passed at the Beard
Meeting under Sestion 292 of the Act, shall aiso not exercise the pow-
ers le : .

(c) borew meneys, otherwise than en debentures;
(¢) invest the funds of the Company ; and
{e) take Joans.

The Company shall ot appoint or employ, or centinue the appointment
or empieyment of, a person as its Managing or Whala-limg Diregtor
who -

(a) is an undgscharged msolvem or has at any time been adjudged an
insolvent ;

(b) suspends, or has:at any time suspended, payment fo his credi-
tors, or makes or has at any time made a compositon with them;
or

(¢} Is. or has any time been, convicted by a court of an offence involy-
ing moral turpitude.

A Managing Director shail not while he continues to hold that ofﬁce be
subjact to retwement by .rotation, in accordance with Ardicle 135. it he
ceases to hold the office of Director he shait |psn facto and immedistely
cease to be a Managin@ Director.

'MANAGER

Subject to the provision of Section 386 of the Act, the Directors may
from time e time appoift an individual as Manager of the Gompany and
may eonRfer umthemagersaappoimadwmwersas are. not by
an Act or by these preséms required to be exercised by the Board
such terms and conditbis and- with such restrictions as they may think
fit, and may from tisie to time revoke, withdraw, alter or vary all or
any of such powers.

The Directors may also trom time to time, subject to the provisions of
Sections 198 and 387 of the Act, fix the remuneration payable to such
Manager. The remuneration may either be by way of- monthly payment,
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or by way of specified percentage of net profits, or partly "by one or
parly by the ‘other.

PROCEEDINGS OF THE BOARD GF DIRECTORS

~149. The Directors may meet together as a Board for the despatch of busi- M‘_e-eting of
ness from time to time, and shall so meet at ieast once in every thres  Dreciors
~ months and at least four such meetings ' shall be held in every vyear.

The Directors’ may adjourn and otherwise regulate their meetings as
they think fit. )

150. Seven days prior notice of every meeting of the Board shall be given in  Notice of
writing to every Director at his usual address in India or abroad. In case M‘e“’ﬁ“g’_ '
of a Director residing abroad, the notice may be sent by telex or cable
as the case may be. ) '

151, Subject to Section 287 of the Act, the quoruin for a meeting of the Board Quomm

. shall be one-third of its total strength (excluding Directors, if any, whose '
places may ‘be vacant at the time and any fraction contained in that one-
third being rounded off as one) or two Birectors, whichever is higher,
‘provided that where at any time the number of interested Directors ex-
ceeds or is equal to two-thirds of the totaf strength the number of the
remaining Directors, that is to say, the nuiftber of Directors who are not
interested, present at the meeting being nét less than two, shall be the
quorum during such time: ' ‘ '

152. if a meeting of the Board could not be held for want of quorum then Adjournment &f
the meeting shall automatically stand adjei#ned fo such other date and mﬂjg:gmfff i)
time (if any) as may be fixed by the Chairman not being later than seven -
days from the date originally fixed for the ‘meeting. ’ :

153. The Secretary shall, as and when directed by the Directors to do SO,  When meetingdo.
convene a meeting of the Board by GiviRg a notice in writing to every be convened
other Diractor.’ ' _ T

Wk

154. The Directors may trom time to time efect from among their number.a .. Chairman
Chairman of the Board and determine the period for which he is to hold '
office. It at any meeting of the Board, thé.Ghairman is not present within
fiteen minutes after the time appointed foe holding the same, the Direc-
. tors present may choose one of their agmber to be Chairman of the

Meeting. | .
155, Questiohs arising at any meeting of the Ebaird of Directors éhall be de- 309‘820!1 :t; saard
cided by a majority of votes and in the case of an equality of votes, = Mee inge how

the Chairman shall have a secord or a casting vote.

156. A meeting of the Board for the time being.at which a quorum is present gg:;’sM‘;feﬁ, _
shall be competent to exercise ali or any of the authorities, powers and - .“9'-. .
discrations which by or under the Act or the Articles of the Company
- are for the time being vested in o exercisable by the Board generally.

157. Subject to the restrictions contained in Séttion 292 of the Act the Board Sraciors may
may delegate any of their powers to Commitiee of the Board consisting  Committes --

B S R
- |
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36 . :
of such.member or merabers of its body ag it thinks fit, and it may from
time to time rovekg and discharge any such Gommittee of the Board
either wholly er in part and either as to persqns or purposes, but every
Committeg of the Bpard s formed shall in the exercise of the powers

elegated conferm ta any regulations that may from time 1o time be"

mpqsgg an it hy the aga’rd All acts done by any sugh Committee of
the Beard in confprmily with such regulations and in fulfitment of the
purpases of their appointment but not otherwise, shall have the tike ferce
and effest as if dene by the Board.

The meelings and proseedings of any such Commitiee of the Board
consisting of two or mom members shall be governed by the provisions
herein contained for regulating the meetings and proseedings of the
Directors, so far as the same are applicable thergte and are not super-
seded by any fggulataens made by the Directors under, the last preced-
ing Anticle.

Ne respiution shall be déemed to have been duly passed by the Board
or by a Committee therepf by circulation, unless the resaiution has been
gircuiated in draft, tagether with the necessary papers if any, to all the
Birectors, or tg all the Members of the Committee, ‘then in India (not

\ belnglessnﬂwmthamheqn@mmfmedterameemmmeaaafd

or Commitiee, as the case may be), and 1o ak other Diregtors or Mem-
bers of the Committee, at their usual address in India,' and has been
approved hy such of the Directors or Members of the Committee as are
then in India, or By a majority of such of them as are entitled to vote

~ on the resglution.

. Al acts done by any meeting of the ‘Board or by a'Qammi_tte_e of the

Board, or by any person agting as a Director shall notwithstanding that
it shall aiterwards be diseevered that there was some- defeet in the ap-
pointment of such Director or persons acting as aforesaid, or that they
or any of them were disqualified or had vacated office or that the ap-
pointment of any of them been terminated by virtue 6f any provisions
ocontained in the Act or In these Articles, be as valid as if every such
person Ras been duly appointed, and was qualitied to he a Birector and
had net vacated his offise- or. his appointment had not been terminated;

rovided that nothing in this Article shall be deemed to give validity to
acts dore by a Director after his appointment has been shown te the

~ Company to be invalid or t6 have terminated.

(1) The Company shall me mintstes of all prooeedingss of every meet-
ing of the Board and committee thereot o be kept by making within
thity days of the conclusion of every such meeting entries thergof

in baoks kept for that purpose with their pages eonsewﬂvely num-

bered.

(2) Each p@ge of every such book shall be initiatled of signed and the
last page of the record of proogedings of every meeting in"such book
shall be daled and signed by the Chairman of the said meeting or
the Chajrman of the next succeseding meeting. -

(3) In no case the minutes of proceedings of a meeting shall be attached
to any such book as aforesaid by pasting or otherwise.

ef




(4} The: minutas of each meeting shall co | tétr:.-and,_{cejrrect" SUM-
smary of the: proceedings therodt. ' % o '

{5). Ali appoiftments of officers made at: any iai the meeﬂngs atoresaid
shall be mciudecl in the minutes of the meimg

_ (6) The rnmutes shall also comam

(@) the names of the Directors present a 1he meetmg
' ~ and

(b) in the case of each resolistion pass
~of the Directors, if any, dﬁsentmg
o resoluﬁon -

fat' the meeﬂng. the names
n, or not concurring in the

- _'(7) Nothing oontainad in sub-claa;nses (1) 1%@) shall be deemed 10 re-

-quire the: inclusion in any sugh mmutes@ any matter, whlch in the
opmlan of the Chairman of the meetm% '

(a) is or oould reasonabty Ese regarde@‘ as defamawry of any. per-,
son ; _ :

(b) is. trrelevam or n‘nmalerial to the pr%eedings. |
or

"(©) is deterimental to the tnt?BfeStS ot t}ae Company.

" The. Chal’rman shall exercise an- absolute: ﬁfs«:rehon in pegard 10 1he iy

162,

“act of the Board which would $iave beed
been made. Provided that the Board shfaﬂ hot except with ths oonsent

'cwston or non—incluslon of any matter indihe rmmtas on the grounds,

pecmed m ‘this sub-clause. e

- 48} Minutes ot meetings kept in aocordﬁbe with . aforesatd provisions.

shall- be evidance of the proceedings ﬁmrded therein. "

‘POWERS OF Dm@’mns

The Board may exercise all sgah powe@ of the Company and do all Powers of
such-acts and things as are not, by the , of.any other Act or by the Directo

Memorandum or by the Articies. of the Gbmpany required to be exer-

cised by the Company in General Meeting;-subject nevestheless to these

Atticles, to the provisions of thig Act or
litions baing not inconsistent ‘wiith the. af
asmaybeprescrbedbyﬁe@émpany
lation: rnade by the Company in General

"regnahonswprovisnons. :
enaral-Meeting but. no regu-
ding shall invalidate any prior
alid I that regulation had not

of the Company in General Map@ting -

. (@) sel, Iease or otherwise dispose oiwme whole, or substantialty the

' (c) invest otherwise than in ‘trust sec

whole of: the, undertaking' of the Campany, or. where- the Company
owns rnore than one undeftaking. @me whole, or. substantlally the -
whoié, of any such undeftaking.

| ) remat or give time for me repaym@ of,. any dam due by a Dlreo-". _

tor. -;

'es the amc:unt ‘of- oompensa-

tiofy recewbd by the Gomany in regpect of the comipulsory acquisi-

it
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tion of aay such uadertakings as is referred to in sub—claﬁse {a), or
of any premises as propsities used for any such undertaking and
without-whish it cannet be-earried on or can bé carried on only with
difficulty or only afier a considérable time;

-bomgw'-mgneys.wﬂeré the.zmoneys to be borrowed together with the

moneys already borrowedsby the Company (apart from temporary

Toans oblained from the Company's bankers in the ordinary course

of business) will exceed the aggregate ot the paid-up capital of the
Cempany. ard ks Ires resesves that lS to say, reserves not set apart
for any.speeific purpose ;-

Provided fusher that the pewers specilied in Section &92 of the Act
shall subjeet to these Arigles be-exereised only at meetings of the
Board, unless the same ke delegated to the extent therein stated;
or

ean;nb;ﬁg to chamabie aﬁﬁ other funds not dlreﬁw relating 1o the

- ‘buginess of the Compam? or the welare of its employees, any

ameunts the aggregate of-which wilf not, in any financlal year, ex-
cead twonty-five thousang: supees of five per cent of its average net
prefils as detenmined In décordance with the provisions of Seatens
349 and 350 of the Act ﬁ?mng the iwee financial years immediately

~ praceding, whichever is g%aler

Without prejudice to the -g_eneria.l powers conferred by the last preceding
Articie and so as not in any way to limit or restrict those powers, and
without prejudice t0 the otherpowers conferred by these. Afticlgs, but
subject to the restrictions caftained in the last preceding Atticles, it is
hereby declared that the Dlreﬁors shatt have the !Qllowmg powers, that

' i§ to say, pﬁwer

(1) To pay the cests, eham and expenses preliminary and inc@emal _'

@

@

)

to the promotion, iarmau&r establishment and registration of Com-
pany.

To pay and charge to the eapital éebeunt of the Company any com-
mission er intarest lawlully payable there out under: the _provisions
of Sectiens 76 and 208 eﬁzheAct

Subjeet te’ Sestions %Mnd 297 of the Act to .p;_ar,ohas.e-or other-
wise acquire fer the Gormpany any praperty, rights or privileges which
the Company is autharised to acquieg, at or for such price or. con-
sideration and generally on such terms and conditions as they may

" think fit; and n any: such@mhaae of ather acquisition 1o accept such

title as the Birecters maysbelieve or may be advised 10 bie reasona-
bly satisfacfary -

At their discretion and sitbject to thé provisions ef the Act to pay
for any propesy, ﬁ@ty;or privileges acquired by or senvices ren-

-dered to the Company either wholly or partially, in cash or in.shares,

bonds, debentures, mongages, or ather securities of the Company,
and any such shares may. be isstied either as fully pand up or with
such amount credlte;i .ag paid up thereon as may be agraed -upor;
and any such. bonds. deblefitures, morigages or other secusities may
be either specifically qhm__upon all or any. part of the property of
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the Company and its uncalled capitat or not so charged.

{5) To secure the fulfitment of any corlgva_p'tsj or engagements entered
into by the Company by mortgage or charge of all or any of the
property of the Company and its uncailed capital for the time being
or in such' manner as they may think fit.

(6) To accept trom any member, as far as may be permissible by law,
a surrender of his shares or any part thereof, on such terms and
conditions’ as shall be agreed.

(7) To appoint any person to accept, and hold in trust tdr the Company .

and property belonging to thé Company or in' which i fs interested,

or for any other purposes. and to execute and do al such deeds

and things as may be required in. relation to any trust, and to pro-
vide for the remuneration ef such trustee or trustees.’

(8) To institute, conduet, defend, compend, or abandon any legal pro-
ceedings by or against the Company or its ofticers, or otherwise con-
ceming the affairs of the Company, and also to compound and al-
low time for payment or satistaction of any debts due and of any claim
or demands by or against the Company and to refer any differences
to arbitration, and observe and perigem any awards made thereon.

{9) To act on behalf of the Company in;all matters relating to bankrupts,
insolvents, winding up and liquidatien. . ' '

{(10)To make and give receipts, releases, and other discharges for money
payable to the Company and for the claims and demands of the
Company. :

(11)Subject to the provisions of Sectiens 292, 295, 369, 370 and 372
of the Act, to.invest and deal with any moneys of the Company
not immediately required for the purpose thereof upon such security
{not being shares of this Company), or without security and -in such
manner as they may thirk fit, and from time to time to vary or real-

ise such investments, save as provided in Section 49 of the Act, alt

investments shali be made -and heid in the Company's own name.

(12) To execute in the name and on bshalf of the Company in favour of

any Director or other person who may incur or be about to incuf

any pegsonal liability whether as principal or surety, for the benefit
*of the Company, such morgages, of the: Company's property (pres-

ent and future} as they think fit, and any such mortgage may con-
tain a power of sale and such oﬂwr powers, provisions, covenants _

A,

and agreements as shall be agrgéd.uPon.

(13)To determina from time to time who shall be entitled to sign, on the
Co'rripany’s behalf, bills, notes, receipts, acceptances, endorsements,
cheques, dividend warrants, relesse, contracts and documents and
to give the necessary authority for such' purpose.

(14)To distribute by way of bonus amiongst the staff of the Company
share or shares in the profit of thie Company, a_hd to give to any
officer. or other person employed by the Company a commission on
the profits of any particular busipess or transaction; and to_charge

such bonus or commission as part of the working expenses of the

Company.

B
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(15)Te provide far the waltare of Directors or Ex-Directors or employ-

ees or ex-employees of the Company and their wives, widows and
families or the dependants or connections of such persons, by build-
ing or contributing 10 the building of houses, dwellings or chawls,
or by grants ef menay, pension, gratuities, allowances, bonus ot other
payments; of by creating, and from time to time subscribing or con-
tributing to provident and éther asseciations, institutions, funds ofr
trusts and by proviging or Subscribing or contributing towards places

" ot ingtrstion apd rpcreation, ‘hospitals and dispensaries, medical and

other attendange ang other assistance as the Board shall think fit,
and to subserise oF @gmﬁbuta- or otherwise to assist or to guaran-
tee mengy to chariable, wenevolent, refigious, scientific, national of
other institulions OF ohijects which shall have any moral or other ¢laim
to support or aid by the Company, either by reasons of locality or
operation, er of public and general utility or otherwise. .

. (16)Before rogemmending any dividend, to set aside out of the profils

of the Gempany such sums as they may think proper for deprecia-
tion or to dggreeiation Fund, or to an insurancee fund or as a
Reserve Fund or Sirking Fund or any special Fund to meet contin-
gencies or o repay debentures of debenture-stock, for s_p'eciat
dividends af for equalising dividends or for repairing, improving,
extending and maintaining any of the property of the Company and,
for such other purposes {including the purposes referred to in the
preceding clause), as the Board may, in their absolute discretion think
conducive to the interesk af. the Company, and subject to Section
202 of the Act, to invest the several sums so set aside of O much
thereof as required 10 be-invested upan such investments {other than

-ghares of the Company} as they may think fit, and from timg (o time

to deal with and vary such investments and dispose of and apply
and expend alt or any gan thereo for the benefit of the Company,
in.such manner and for: such purpeses as the Board in their abso-
lute disgration, think- condycive 10 the interest of the Company, not-
withstandiag that the matters to which the Board apply or upon which
they expend the same, or any part thereof, may be magers o of
upen whigh the capital moneys of the Company might rightly be
applied or expendeg; and to- divide the Reserve Fund into -such spe-
clal @urés as the Board may think 'ﬁt. with full power to teansfer the
whole or any porign of & Reserve Fund or division of 2 Resenve
Fund to another Reserve Fund or division of a Reserve Fund and
with full power 1o erpioy the assets constituting ail or any of the
aggets or constiuting &Ry of the above funds, including the Depre-
ciation Fund, in the bugdiness of the Company of in the purchase of
repayment of Debertares or. debenture-stock, and without being
baund 1o keep the same separate from the other assets and with-

"yt being bound 10 pay interest on the same with powe however

to the Beard at their- discretion to pay of allow to the credit of such
funds interest at such raté as the Board may think propef, not ex-
seading RINR per cent per annum. :

(17)To appoint, and at their d.iscreﬁon remove or suspend such general

managers, managers, secretaries, ‘assistanis, Supervisors, clerks,

agents and servants for permanent, temporary or special services
as they may from time to time think fit, and 10 determine their pow-
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ers and .duties, and fix their salaries or emolumemsﬁ or remunera-

tion, and to require security in such instances and . to such amount
as they may think fit. And also from time to time te provide for the
management and transaction of the affaiss of the Gompany in any '
specified locality in India or elsewhere in such maqger as they think
fit; and the provisions contained in the fowr next toliowing sub-clauses

shall be without prejudice to the generat powers tonferred by- this
sub-clause. ’ '

(18)To comply with the requirements of any local law to. which in their
opinion it shall in the interest of the Company beflscessary or ex-
pedient to comply with. '

(19) From time to time and at any time to estabiish any Local Board for.
managing any of the affairs of the Company in any specified local-
ity in India or elsewhere and to appoint any persons t0 be mem-
bers of such Local Boards, and to fix their remunegation.

" (20)Subject to Section 292 ‘of the Act, from time to fime, and at any
time to delegate to any person so appointed any gt the powers, au-
thorities and discretions for the time being vested i the Board, other
than their power 1o make call or to make loans &f borrow moneys,
and to authorise the Members for the time being:of any such Local
Board, or any of them to fill up any vacancies terein and to- act
notwithstanding vacancies and any such appoirgsient er delegation
may be made on such terms and subject to suctsgonditions as the
Board may think fit, and the Board may at any-time remove any
person so appointed, and may annul or vary any such delegation.

(21}At any time and from time to time by Power of Aitorney under the
Seal of the Company, to appoint any person or persons to be the
Attorney or Attorneys of the Company, for such purposes and with
such powers, authorities and discretions (not exceeding those vested
in or exercisable by the Board under these presents and excluding
the power to make calls and excluding also except in’ their fimits
authorised by the Board the power to.make Ioa;g'_and borrow mon-
eys) and for such period and subject to such coigilions as the Board
may from time to time think fit; and any such-ggpointment may (if
the Board thinks fit) be made in faveur of the miembers or any of
the members of any Local Board, established as aforesaid or in

- favour of any company or the shareholders, directors, nominees, or
managers of any company or firrn 'or etherwise indavour of any fluc-
fuating body of persons whether nomiinated dirgetly or indirectly by
the Board and any such Power of Altorney may ‘contain such pow-
ers for the -protection or convenience of persons or dealing with such
Attorneys as the Board may think fit, and rhay esntain powers ena-
bling any such delegates or attorneys as aforesaid to sub-delegate
all or any of the powers authorities arid discretions for the time being

vested in them. e

i .

{22)Subject to Sections 294 and 297 of the Act, 187 or in relation to any
of the matters aforesaid or otherwise for the ‘Purpose of the Com-
pany to enter info all such negotialions and contracts and rescind
and vary all such contracts, and execute and do all such acts, deeds
and thinds in the name and on behali of the Sompany as they may
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considér expedient.

_(23) Erom time 1o time 1o make, vary and repeal by-laws for the regula-

tion of the business of the Company, its officers and servants.
- WMANAGEMENT

The Company shajl not appoint of employ al the same lime MO than
one of:-the fellowing categories of managerial personnel, namely :

 (a) Managing Birector and

(b) Manager
‘THE SECRETARY
The Directors faay jromy time to time appoint a Secretary, and, &t their

disgretion, remeve any such Secretary to perform any tunctions, which
by the Aet are 10 be .performed by the Secretary and 10 execule any

.other miristerial OF administrative duties, which may from time to time
. e assigned 1o the Secretary by the Directors. The Directers may also

appoint at any time &y person of persons [hio need not be the Sec-
retary) to keep the segisters required to be kept by the Company. Pro-

vided that it the paid up capital of the Company shali exceed Rs. 25
lacs, then in sueh event, the Company shall appeint a wholetime Sec-

retary as provided N Section 333A -of the Act, and he shialt possess such
_ quafifieations as may be preserived from time to lime by the fules made

under the said Section.
THE SEAL

(3} The Board shafl provide Common Seal tor ‘the purposes of the
Gompany, and shall have power from time to time to destroy the
same and substiiuté, a new Seal in fieu thereof, and the Board shia
provide for the.4#6 custody of the Seal fof the time being, and the
Seal shall never be used except by the authority of the Board or a
Commitiee of the Board previousty given.

(b), The Company shall also be at liberty to have an official Seal in ac- |

‘cordance with Section 50 of the Act, for use in any territofy, district
or place outside: india.

Every Deed or other instument, to which the Seal of the GCompany 8

required to be atfived, shall, unless the same is executed by a duly-

constituted attorney, be signed by two Directors -or one Director and

. Gecatary of some other person appointed by the Board for the purpose

prevideg that in vgspect of the Share Certificate the Seal shall be
dce with Articie 21 (a) '

DIVIDENDS

%

Tna profits of the Company, subject 1© any special rights relating thereto

‘created or authorised 10 be created by these Articles and subject to the
‘DIOVISIONS, of these Aficles, ‘shall be divisible amang the members in
proportion 10 the -amount q_i' zapital paid-up of credited as paid-up on

A ———
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the shares held by them respectively.

The Company in General Meeting may declare dividends 10 be p;aid to
members according to their respective rights, Blst no dividends shall
exceed the amount recommended by the Board, but the -Company in
General Meeting may declare a smaller dividend.. ' :

No dividend shall be declared or paid otherwise by the Company for any
financial year out of profits for that year arrived at after providing for
depreciation in accordance with the provisions of Gettion 205 of the Act
except after the transier to the reserves of the.Company of such per-
centage of its profits for that year as may be '_ﬁ}fiﬁescﬁbed or out of the
profits of the Company for any previeus financil year or years arrived
at after providing for depreciation in accordange:with these provisions
and remaining undistributed or out of both pro that :-

(a) If the Company has not provided for dep're;g;iation for any previous
financial year or years it shall befose declasing or paying a dividend
for any financial year, provide for such depreciation out of the prot-
its of the financial year or out of the prolils of any other previous
financial year or years;

(b) 1f the Company has incurred any loss in afny previous financial year
or years the amount of loss or an amont which is equal to the
amounts provided for depreciation for that year or those years which-
ever is less shall be set off against the pidtits of the Company for
the year for which the dividend: is propdsgd to be declared or paid
or against the profits of the Cothpany for &ny previous financial year
or years ariived at in both cases after pfoviding for depreciation in
accordance ‘with the provisions of sub-section {2} of Section 205 of
the Act or against both. '

The Bqafd may, from time to time, pay to ;iﬁe Members such interim
dividend as in their judgement the positidn o the Company justifies.

Where Capital is paid in advance of calis, such capital may carry inter-
est but shall not in respect thereof confer a.sight 1o dividend or partici-
pate in profits. ' :

All dividends shall be apportioned-and paid gigportionately to the amounts
paid or credited as paid on the shares :
the period in respect of which the dividemii is paid; but if any share is
issued on terms providing that & shall rank for dividend as from a par-
ticular date, such share shall rark for dividend accordingly.

The Board may transfer the dividends' payable upon shares in respect
of which any person is, under. Article 64 enjitled to become a Member,
or which any person under that Adicle is, ¢t itled to transfer, until such
person shall become a Member in respedtiof such shares or shall duly
transfer the same subject to the. provisions. of the Comipanies Act, 1956,

‘and as provided for in Article 179. ! :

Any one or several parsons who are mgi:@red as the joint-holders f"
any share may give effectual receipts for all dividends or bonus and

ring any portion or portions of -
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payments on account of dividends or bonus or other moneys payable '_

in respegt of such shares.

No member shall be entitled to receive payment of any interest or
dividend in respect of hlSI share or shares, whilst any money may be
due ar ewing from him-o the Company in respect of such share or
shaves or ethgrwige hRowever, either alone or jointly with any other
person ot persams: and the Board may deduct from the interest of
dividend pavable tg amy member all sums of money so due frem him
to the Cempsany. ' ‘

A transler of shares gs;gu' not .pass the right to any dividend declared
theregn befese the registration of the transfer. :

o

Unless ‘gthensise directed any dividend may be paid by cheque or war-
rant or by a pay slip 6F receipt having, the force of a chegue or war-
rant sent Ihrough the pest to the registered addréss of the member or
persan entitled or in case of joint-holders to that one of them first named
in the register in respegt of the joint hoidings. Every such cheque or
warant shall be made payable to the order of the person to whom it is
sert. The Gompany shall fot be fiable or responsible for any cheque or
warrant or payshp or regeipt lost in transmission, or for any dividend lost
to the member or person entitled therelo by the forged endorsement of
any chegue or warrant, or the forged signature on any paysfip or re-
ceipt or the traudulent racovery of the dividend by any other means.

(a) !f the Company has declared a dividend but which has not been paid
within 42 days fromthe, date of declaration to @Ry shareholder en-
sitled! 1o the payment.of the dividend the. Company shall within 7 days
from the date of exgiry of the said period of 42 days o tsansfer the
amount of dividend which remains unpaid within the said pariod of
42 days to a special account to be opened in that behalf in
any - seheguled banis, called “the unpaid dividend -aceaunt of Reyal
Cushion Vinyl Prodicts Limited. '

(b) Any money transfemed to the unpaid dividend account of the Cam-
pany which remaitgtunpaid or unclaimed for a period of three years
fom the date of &geh transter, shall be transferred by the Com-
pany to the general ravenue accouni of the Central Government A
claim to any monéy so transferred to the general revenue aceount
may be preferred to the Central Government by the Shareholders
to whom the money is due. '

No unpaid dividend shet bear interest as against the Company subjedt
to the provisions of thé Companies Act, 1956. No unciaimed dividend
shall be forfeited by thd:Bogrd uniess the claim thereto becomes barred
by law and the Compdiiy shatl gomply with all the provisiens of Section
205A of the Companies Act in respect of unclaimed or unpaid dividend.

Any General Meeting Seglaring a dividend may on the recommendation
of the Directors make a call on the members of such amount as the

meeting fixes but so that the call on each member shall not exceed the

dividend payable to him and so that the call be made payable at the
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- -same time as the dividend: and the dividend may, if so arranged be-
- tween the Com_pa__ny and the member, be set oft against the calls:

- 182. (a) The Company in General Mesting mag fesolve that any. moneys,

investments or other assets fofming pas-of the undivided profits of
the Company standing to the -credit of*ké :Reserve Fund, or any
Capital Redemption Reserve Account, or in the hands of the Com-

pany and available for dividend (or representing premium received.

on the issue of shares and standing to #he credit of the Share Pre-
mium Account) be capitalised and distibuted amongst such of the
shareholders as would be entitled to regeivel the same if distributed

- by way of dividend and in the :same praportions on the footing that

- (B)

(6)

they become entitled thereto as capital and that ail or any part of
such capitalised fund be applied on behmf of such shareholders in
paying up in  full either at par or at sisgh premium as the resolu-

tion may provide, any unissued shares & debentures or debenture-

stock of the Company which shall be a_g}_gk_;tributed accordingly or in
or towards; payment of the uncalied lighilily on any issued shares or
debentures 6r debenture-stock. and that.sych distribution or payment
shall be accepted by such share holders in full satisfaction of their
interest in the said capitalised. sum, prowvided that a Share Premium
Account and a Capital Redemption Reserve Account may, for the
purposes of this Article, only be ‘applied in the paying of any unis-
Sued shares to be issued to members ef the Company as fully paid
bonus shares. :

A Genera Meeting may resolve that the surplus moneys arising from
the realisation of any capital assets' of the Company, or any invest-

ments representing the same, or any “ether’ undistributed profits of

the Company not subject to charge ﬁrin@ometax be distributed
among the members on the footing tHat they receive the same as
capital. - -

For the purpose of giving effeat to anxu@somhon under the preced-

ing paragraphs of this Article the Board.gpay settle any difficulty which
may arise in regard to the distribution .as it thinks expedient and in
particular may issue fractional certificatgs, and may fix the value for

distribution of any specific assets and miay determine that such cash .

payments shall be made 1o any members upon the footing of me
value so fixed or that fraction of less value than Rs. 10 may be dis-
regarded in order to adjust the rightsief all parties and may vest
any such; gash or specilic assets in iislees upon such trusts for

the persongentitied to the dividend or gapitalised fund as may seem

expediers { the Board. Where requisite, a proper contract shall be
deliveredie the Registrar for registratin in accordance with Section
75 of the Companies Act,1956 a the;Board may appoint any per-
son to sign such contract on behalf ¢

dividend ‘or capitalised fund,-aml suchigppoi

piment shall.be effective.

ACCOUNTS

183. The Compaw ishall keep at tha eﬂncb ogigt such other place in India
as the Board thinks fit proper Baaks of Aggigunt jn accordance with Sec-

_ tion 209 of the Act with respact.to-:.

P

ihe; persons entitled to the.

Capitalisation
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{2) all surs of money received and expended by the Company and the
matiers in respect of which the receipts and expenditure take piace.

(b). al sales and purehases of goods by the Gompang.
(@) the assels and labllities of the Campany.

Where the Boasd gecidis to keep-all or any of the Books of Aggount at
any place gther than the' office of the Compary, the Company shall within
seven days ef theidgeision tile with the Registrar a nelice in writing giv-
ing the full address of that other plase.

The Company shall ef;é;‘taérve in geod order the Books of Account relat-

ing 1o @ peried of net less than eight years preceding the current year

aasther with the wouchers reievant to any enlry in such boeks of ac-

count.

Where the Cempany Hs branch office, whether in or outside india, the
Company shall be deemed to have compiied with this Aricle if proper
Books of Accourit refating to the transaction eifected at the branch
office are kept at the branch office and proper summarised retumns, made
upto date, .at intervals“ot not more than three months, are sent by the
branch office to the Company at its office or other place i india, &t
which the Company’s Books of Acce'ints are kept as aforesaid.

The Books of account shall give a true and fair view of the state of al-
tairs of the Company or branch office as the case may be, and explain
fts ansactions.-The: Beoks.of, Accourit and other books and papers shal
be open i inspettionsby. any' Dirgctor ‘dixring business hours.

Tﬂe'ﬁaaéﬂ ghall, icmg time i_e;- 't;ime ‘determine whether and to what
extent and at what tinfes and places and under what conditions or regu-
lations the accouynts and books of the Company or any of them shall

he apen to the ispedtion of members not being Directors and no mem-

_ber (not being a Diradlor) 'shalkk have any right of inspecting any account

or books or documents- of the Company except as conlerred by law.or
authorised by the Bo&'d '

The Directors shali #m time to time, in-accordance with Sections 210,
211, 212, 215, 216 and 217 of the Act ¢ause to be prepared and o be
1aid belore the Company .In General Meeting, such Balance Sheets, Profit

‘and Loss Accousits pd Reports as are required by. these Sections.

A copy of every'sush Profit and Loss Account and Balance Sheet (in

cluding the Audifors' Report and every other document required by law

annexed ¢r adlached fo.the Balance Sheet) or a Statement ‘con-

s, in the popserinpg E’@ as
9 of the Comparias Hat,

stiath 2t dgetst 21, days, boldfe, e Meeting 2t which the same are

to be laid. before the: Members, be. gent to the Members of the Com-

pany, 1o Trustegs for-the hoiders ‘of debentures. and to all persons en-

tilled 1o recsive Totiges of General Meetings of the Company. Provided .
that I, the copies of #he docusients aforesaid are sent less than twenty-
oné days before the date of the Meeting they shail notwithstanding that
fact, be deemed to have been duly sent if it is so agreed by all Mem-
bers entitled to vote?at tie. Meeting.

i . l.“ "l';’ _it T
i l
R
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Auditors shall be appointed and their "rights and dL_ities regulated in
accordange“with Sections 224 10 233 of the Acl,

Auditor or Auditors so appointed shall Hidid office unti! the. conclusion of
the First Annual General Meeting proviied that the Company may, at a
General Meeting, femove any such Auditor or all of such Auditors arid
appoint in his or their place any other person of persons who have béen

any member sither personally or bisending it by post to him.to his
registered address or (if he has ne registered address in India) to
the address, if any, in India supptied by him to the Company for
serving documents or notices on him.; :

(2) Where a document or notice is sent by post, service of the docu-
ment or.notice shall be deemed to be éffected by properly address-
ing, prepaying and posting a fetter containing the document or no-
tice, provided that where a member has intimated 1o the Company
in advance that. documents or hotices should be sent 1o him under
a certilicate of posting or by registeced post with or without acknow-

manner intimated by the menwer and, such service shall bs deemed

10 have been effected in the case of a Notice of a meeting, at the
expiration of forty-sight hours after the letter containing the document
or notice is posted and in any other case, at the time at which the
letter would be defivered in the ordiniary course of post.

A document or notice advertised in a newspaper circulating in the neigh-
bourhoodof the office shall be deemed to be duly served or sent on
the day on which the advertisement appears on o 10 ‘every member who
has no registered address in India and'bas not supplied 1o the Com-
pany an address within India for the ‘$esving of documents on or the
sending of hotices to him. S '

A document or notice may be sgrvecl!:qigﬁgiven by the Company on or
to the joint-hoiders of a share by servirg'dr giving the documernt on or

, .!
f

£ B Rk
S

Accounts when

audited

Rights and duties
of auditor, . -

" First audito_rfs. .

Service of ©
documents or .
notices on
Members by
Company E

By | .
Advertisemant

On joint-hoidar



On parsonal 193
_represontativo alc,

To whom
documents or
notices must

ba servaed or given

Mambers bound 1585,

by documents of
notices served on of
given to previous
holders

Document or notice 196.

by Company and
signature thereto

Sarvice of - 497,
documents of
notice by member

Liquidator may. 198.

divide assets

in specie
Director's and 195.
athers* right

of indemnily

fo the joint-helder named St In the Register of Membess in respect of
the share.

A document or notice may be served or given by the Company on of

to the ‘persqns entitled 1o a share in consequence of the death or insol-
vency of a member by sghding it #wpugh the post in prepaid letier ad-

dressed to them by name or by the tille or representatives of the de- '

ceased, or agsignge of the inselvent gr by any like description, at the

ing 15 be enfilled, ef umll such @ address has been so supplied by
serving the goeument of gatice in.aRy marner in which the same might
have been given if the death or inselvency had net eccurred.

senis of palices of every General Megting shall be served er given
same manner hereinbsfore authorised on or to (a} of every member,
() every persen enjitiied to a share in conequence ef the death or
insolvengy. of a member; and (C) the Audilor or Auditers for the time
being of the Company. :

. i
Every person who, by eperation of taw, transfer or by other means what-
soever, shall become entitled to any share, shall be bound by evary
document or a notice in respect of such share, which previously to his
name and address being efiered on the Register of Members, shall have
been duly served ORn of given to the person from whom he derives his
title to such shares.

Any documents or notice 1o be served or given by the Company may

be signed by a Dirgctor or some person duly authorised by the Board
of Directors for such pufpbse and the signature thereto may be written,
printed or thographed. | o

. All documents or notices to be served or given by members on or to

the Company or any dtiicer thereof shall be served or given by sending
it to the Company or officer at tie Office by post-under a certilicate of
posting or by registereﬂ%s;. or by leaving it at the office.

. WINDING - )

The Liguidator on any wirding-up (whether voluntary, under supervision
or compulsory) may, With the sariction of a Special Resolution, but sub-
ject to the rights attached to any preference share capital, divide among
the contributories i specie any pan of the assets of the Company and
may wit i

24 tha like samdibrp. vest any pan of the assets of the Company
in trustees upon such twsts for the benefit of the contribtitories as the
liquidator, with the fike: ganction ghait think fit.

INDEMMFTY AND RESPONSIBILITY

Every dﬁleg{ or agent for-the time being of the Cb_mnany shall be in-
demnified qut of the assets of the Company against all igbilty incurred

by him in defending any proceedings, whether Givil or criminal, In which
iudgement is given in his favour or in which he is acquitted or discharged
or In ‘connection with any application under Section 633 of the Act in

address (if any) in Ingia suppied for the purpose by the persans claim--

RN T
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which refief is granted to him by the Cornpany.

(a)

{b)

SECRECY CLAUSE

Every Director, Manager, Audifor, Treg
comrmittee, officer, servant, agent, accountant or other person em-
ployed .in the business of the Company shall, if so required by the

Directors, before entering upon his duties, sign a declaration pledg-.

ing himself to observe strict secrecy respecting all transactions and
affairs of the Company with the customers and the state of the ac-

counts with individuals and in matters relating thereto, and shall by

such declaration pledge himself not to reveal any of the matters
which may come to his knowdedge in the discharge -of his duties

except when required to do se by the Ditectors or by law or by the

person to whom such matters relate and excepl so far as may be

necessary in order to comply with any of the provisions in these

presents contained.

No member shall be entitled to visit or inspect any works of the

Company without the permission ot the Directors or {6 require dis-
covery of or any information respecting any details of the Company's
trading, or any matter which is or may be in the nature of a trade
secret, mystery of trade, secret process or any other. matter which
may, relate to the conduct of the business of the Company and
which in the opinion of the Directors, -# would be inexpedient in the
interest or the Company to disclose,

stirer, Trustee, member of Q’ Sacrmymau,u

T .
s
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We, the several persons, whose names, addresses, cccupations and descriptions are hereunto
subscribed, are desirous to be formed into a company in accrodance with and in pursuance of
the Memorandum of Association and we respectiv eiy agree to take, the number of shares in the
capita! of the Company set opposite our respective names.

‘Bignature,
: Number of name,
Names, decriptien and Addrdsses of 's?a::eo S d:ddrggﬁ,
occupation of Subscribers Subseribers taKen by slgg;é::)ee re;f Sca;:i;!m
each " | oceupation
Subscriber of the
_ ‘witness
1. MAHESH KANTILAL SHAH | @ita Nivas, 150 Scl/- 34{ -
S/o. (Late) Kantitali G. Shah Laxmi Narayan Lane, Equity ; '
Business Mathuradas Road, . '
Bembiay - 400 067.
2. JAYSHREE MAHESH SHAH -Do- 150 Sdr-
W/o. Mahesh K. Shah Equity
Business
. VINOD KANTILAL SHAH -Do- 150 So-
S/o. {Late} Kantiial G. Shah Equity
BusmeSb
4. MEENA VINOD SHAH -Do- 150 s¢- || &
W/o. Vinod K. Shah Equity i o
Business é:'
. 2
. ARVIND VADILAL MOTASHA | Fionika, 150 Sd/- :5; §32
Slo. Vadilal B. Motasha 59-B,Walkeshwar Road,| Equity @ o ;’E_h
Business Bombay - 400 006." = ’_; E 8 W
mEre (5]
. HANSA ARVIND MOTASHA -Do- 150 sa- |S8y ig
W/o. Arvind V. Motasha Equity - 3%= é i
Business r S
. DIPAK AMRITLAL MOTASHA | Vaikunth, 100 sa- |8 g%
Sto. Amritial B. Motasha Daxina Murthy Co-op. Equity § E
Business Hsyg. Society Lid. 2
Bungalow No.7, %
Juhu Vile Parle Extn. 0
Scheme, Road No.10,
Bombay - 400 048.
|8. MUKESH AMRITLAL MOTASHA " -Do- 100 Sd/-
S/o. Amritlal B. Motasha Equity
Business
9. JAYESH AMRITLAL MOTASHA -Do- 100 Sdr-
S/o. Amiitlal B. Motasha Equity
Business
TOTAL| 1200

Dated This Second day of November 1983.




