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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION

QF

TWENTYFIRST CENTURY
MANAGEMENT SERVICES
LIMITED

{. The name of the Company is TWENTYFIRST CENTURY
MANAGEMENT SERVICES LIMITED.

li.  The Registered Office of the company will be situated in the state
of Tamil Nadu,

ill.  The objects for which the Company is established are :-

A. THE MAIN OBJECTS TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION ARE :-

1. To act as Registrars, Managers, Issue House,
Promoters, Consultants, Advisors, Transfer Agents
Brokers, Underwriters, to companies and Business



House in the matter of issue, forfeiture, sub-division,
consolidation of shares, stocks, bonds, debentures,
fixed deposits and other securitiees and to render all
connected services therewith.

To acquire by purchase, hire, iease, import or rent, buy,
sell, let on hire, lease, exchange, alter, improve,
manipuiate or otherwise deal in computer hardware,
computer scftware, computer stationery and
consumables and to carry on the business of computer
consultants, electronic data processing, systems
analysis, software development, computer-associated
and/or aided Training Programmes relating to any of
the matters in the aforesaid areas and to render
information and management services by setting up
data banks, information centres and reference libraries.

To carry on the business of consuitants, and advisors
for Industries, Business Houses, Offices, Companies
Individuals engaged in Business or Profession on all
matters relating to industry management, technology,
engineering, finance, investment accounting, auditing,
project management, production, storage, distribution,
publicity personnel, construction, tax law recruitment,
marketing, imports, exporls, resesarch  and
computerisation of any or all of their operations.

To carry on the business of an investment company
and to buy, underwrite, invest, acquire, hoid and deal
in shares, debentures, debenture-stock, bonds,
obligations and securities issued or guaranteed by any
company constituted or carrying on business in India
or elsewhere and debentures, debenture stock, bonds,
obligations and securities, issued or guaranteed by any
Government, state, dominions, sovereign rulers,
commissioners, public body or authority, supreme,
municipal, local, or otherwise firm or person whether
in India or elsewhere.

To carry on and undertake the business of hire, hire
purchase, deferred payments, leasing and to finance’
and assist in financing lease operation of all and every
kind including movable and immovablie propaerties,



B. OBJECTS INCIDENTAL OR ANCILLARY TO THE
ATTAINMENT OF THE MAIN OBJECTS :

[

To acquire from any person, firm or body corporate
whether in India or elsewhere technical information,
know-how, processed engineering, manufacturing and
operating data, plant layout and blue prints usetuli for
the design, erection and operation piant required for
any of the business of the company and acquire and
grant licenses and other rights, benefits in the foregoing
matters and things.

To arrange collaboration between any foreign party or
concept and the company or any other Indian parties
or to act as trustees for foreign or indian investors and
collaborators to carry out terms of the arrangements,
concessions priviteges or to obtain technical Knowhow,
designs and other assistance and to give the benefits
of such technical knowhow to others in collaboration
with the company in connection with business of the
company.

To participate in the formation, management,
supervision, control of the business operations of any
other Company, firm, person, the company shall not
however be manager or managing agent of any other
company.

To carry on the research and development work and
also render design and engineering service in any of
all branches of engineering.

To do all or any of the things inany part of the world
principais, agents, contractors, trustees or otherwise
and through trustees, agents or otherwise and either
alone or conjunction with others, as may appear to be
incidenta! conducive to the attainment of the main

objects.

To acquire for the purpose of the company by purchase,
lease, exchange of otherwise, any estates, lands,
puildings and hereditaments of any tenure or
description and any estate or interest therein, and any
rights over or connected with tand and either to retain
the same for the purpose of the company's business
or to turn the same {o account as may seem expedient.



10.

1.

12.

To apply for, purchase or otherwise acquire any
patents, Brevets 'D’ inventions, licences, concessions
and like conferring any exciusive or non-exclusive
or limited rights or use the same or any secret or other
information, which may seem capable of being used
for any of the purposes, of the Company or the
acquisition of which may seem calculated directly or
indirectly to benefit the company and to use, exercise,
develop or grant licences in respect of or otherwise
turn to account, the property rights or information so
acquired.

To lend money, either with or without security and
generally to such persons and upon such terms and
conditions as the company may think {it and also to
invest the money of the company not immediately
required, in such manner and from time to time as may
be determined, provided that the company shall not
carry on the business of baning as provided in the
Banking Regulation Act, 1949.

To adopt such means of making known the products
ot the company as may seem expedient and in
particular by advertising in the press, by circulars, by
purchases and exhibition of works of art or interest, by
granting prizes, rewards and donation, subject to the
provision of the Companies Act, 1956.

To donate or gift in cash or kind for any national
charitable, benevolent, public or usetul purpose or to
any institution, ciub, society, research association, fund
university, college or any other person or body other
than for political purpose.

To acquire and undertake all or any part of the business,
property and liabilities or any person or company
carrying on any business which this company is
authorised to carry on or possessed or property suitable
for the purpose of the company.

To enter into any management with any Government
or authority, supreme, municipal, local or otherwise,
that may seem conductive to the company’s objects or
any of them and to obtain from any such Government
or authority all rights, concessions and privilages which
the Company may think desirabie to obtain and carry
out, exaercise and comply with any such arrangment
rights, privileges and concessions.



13.

14,

15.

16.

16A,

17.

To amalgamate or enter into partnership or into any
arrangement for sharing profits, losses or into any union of
interest, joint ventures, reciprocal concession or operation with
any person or persons, comparny or companies carrying on or
engaged in, about to carry on or engage in or being authorised
to carry or engage in any business or transaction which this
company is authorised to carry on.

To purchase, take on lease or in exchange, hire or otherwise
acquire any immovable property and any rights or privilege which
the company may think necessary or convenient with reference
1o any of these objects and capable of being profitable dealt
with in connection with any of the Company's property rights
for the fime being.

To sell or dispose of the undertaking of the company or any part
thereof for such consideration as the company may think fit and
in particular for shares, debentures or securities of any other
company having objects altogether or in part simitar to those ot
this company.

To borrow, raise or secure the payment of money from banks,
financial institutions, companies, firms and individuals or receive
money on deposit at interest for any of the purpose the
company and at such time cr times and in such manner as may
be theught fit and in particular by the issue of debenture stock,
perpetual or otherwise including debemtures or debenture stock,
convertible into shares of this or any other company perpetual
annuities and as security for any such money so borrowed, raised
or received or of any such debentures or debenture stock so
issued to mortgage, pledge or charge the whole or any part of
the property, assets or revenue and profits of the company.,
present or future inciuding its uncalled capital special
assignment or otherwise or to transfer or convey the same
absolutely or in trust and to give the lenders power of sale and
other powers as may seem expedient and to purchase redeem
or pay off any such securities.

To lend and advance with or without security or give credit to
such persons. firms c¢r companies including Group/
Associate/Subsidiary Companies and on such terms as may
seem expedient and in particular to customers and others
having dealings with the Company and to guarantee the
performance of any contract or obligation and the payment
of money to or by any such persons, firms or companies and
generally to give guarantees and indemnities to any persons,
firms or companies and others.

To pay all the costs, charges and expenses of and incidental in
the promotion and formation, registration and establishment of
this or any other company, and the issue of its capital,



19.

20.

22

23.

24.

C. OTHER

ABOVE :-

To take or otherwise acqulre and noid shares i any
other company having obiects aliogerther or o parc
similar to these of this company.

To undertake and execuie any 'rust. o dndartasing
of which may seem to irabl
gratuitiously or otherwise.

To draw, make, accept, discouni. execule and iseue
bills of exchange promissory note. bils of iading
warrants, debentures and otrer negotiabis
transterable Instruments or securities.

) distribute in specie or i king any uf ihs sropartiey
of the company am'mg tha membaes m o the avent of
winding up ¢f the compan

Toosei mprove. manage. deveion. ex.nnn
mertgage, cispose of, turn 1o acoow atherwise Jdea
i oall or any part of the property and riabts of tre
company.

To send out to foreign count
ar any cother persons for nve : .
any business trade or for procuring and buying any
machinery or for fraining or studyme_, GroTarryi
research o©r establishing trade connection
promoting the interests of the company and to pay 3!
expanses incurred in this connection

To purchase. take on lease or nire, imnorn
renovate, recondition, repiace,
exchange, hire, seil or export, piand
tools, apparatus, squipmeni materniais
and components capabie beng uss:
of the company.

o

OBJECTS NOT INCLUDED IM (A) AND (8)

To act as project consultanis and recruting agents (s
personnel reguired for varicus estabi
or abroad.

shvments e dngs

To carry on the business of imporis and exports of ali
Kinds of goods in accordance with tne policies of the
Government of India.



n

To purchase for investment or resale, and to traffic in
land, house and flats and other property of any type
and any interest therein, and to create, build, sell and
dea! in freehold and leasehold grounds, to make
advances upon the security of land or house or other
property, or any interest therein, and generally to deal
in, traffic by way of saie, lease, exchange or otherwise
with land, house property whether real or personal.

To carry on alt or any of the business of builders and
contractors, architects, decorators, merchants and
dealers in stone, sand, lime, bricks, cement, timber,
hardware and other building materials and to act as
house agents.

To cultivate, grow, product or deal in any agriculture
vegetable for fruit products and to carry on all or any of
the business of farmers dairymen milk contractors, dairy
farmers, millers, surveyors and vendors of milk and milk
products, condensed milk and powedered milk, cream,
cheese, butter, poultry, fruits and vegetables, cash crops
and provisions of all kinds, growers of and dealers in
corn, hay and straw, seedsmen and nurserymen.

To advance moneys to shareholders and persons
having interest in the company and others upon security
of and for the purpose of enabling the person borrowing
the same to ersct, purchase, enlarge or repair any
dwelling house or business premises of to take a
demise for any terms or terms of years of any freehoid
or leasehold property in India upon such terms as the
company may think fit.

To acquire or set up and run schools, colleges, training
and professional institutions and music, dance,
painting, sculpting and tine art centres.

To undertake projects on turnkey basis in india or
abroad and to import, export and deal in projects or
sick units for the company or other parties.

To carry on the trades or business of manutacturers
dealers, inciuding import, export, retail and wholesale
in all chemicals and related products, plastics,
petrochemicals, drugs essence, cordials acids, alkalis,
pharmaceutical, medicinal, chemical, industrial and



other preparations and things of any kind whatsoever,
compounds, cements, oils, paints, pigments, varnishes,
drugs and dealers in proprietory articies, of all kinds
and of electrical, chemical, photeographicai, surgical and
scientific apparatus and materials if any. stimilar or allied
business of as distingt or as separate business or :n
financing to any of these businesses.

10. To import, export, buy, sell ang ¢iherwiss deai in all
kinds of drugs, pharmaceutical preparations medicines,
contracaeptive devices and to acquive o ot up, mainiam
and run hospitais, clinics, diagonoshic centires, nurs:cyg
houses, iaboratories, health resorie anc home for the
aged tor the purpose of promoting pubiic nealth, famdy
welfare and famiy pianning.

11. To carry on the business of ponting, puliishing and
sirculating or otherwise dealing in any daily weekiy,
fornightly or monthly, newsgapers, magazines house
rmagazines, periodicals, journals or other publications.

12. To carry on the business of Adveifizing ting arts & for
Advertising Agents.

The Lability of the members is imitec.

The Authorised Share Capital of ine lompany s
Rs. 30,00,00,000/- {Rupesas Thirty Creres only: divided in'o
2.00.00,000 {Two crores) Equity Shares of Rs 10/ {(Rupoes
Ten only)} each and 10,00,000/- {Jer Lacs; Radeemable
preference shares of Rs. 100/- (Rupees Hundrea anly) each. '

The company shall have power rom tme 1o e, 1o mcrease
or reduce its capital. The shares forming the Capial (original,
increased or reduced) of the Company may be sub-divided,
consolicated or divided intc such cierses with any
preterential, deferred quaiilied, speciar o7 ethear rignts,
privileges or conditions attached tharsto and ba held upon
such terms as may be determined by tho Articles of
Association and requlation of the Company for the time deing
or otherwise.”

- W



We, the Several persons whose names and addresses are
nereunder are desirous of being formed into a Company in pursuance
of this Memorandum of Association and we respectively, agree to take

the number of shares in the capital of the Company set opposite our
respective names.

Number of
Equity Signature Name Addresses,
Name, address Descriptionand| Shares of description &
occupation of each subscribers ;| Taken by Subscriber occupation of witness
each & his Signature
Subscribers

P. SIVAKUMAR 10 ST 5

S/o. Mr. S. Palanively, (Ten | 2
12, Chitrakulam North St., | Equity < .
Mylapore, { Shares) > g %l
Madras - 600 004. ; : < -2 £
H m w z
. -~ D2885
§_ < 29950
SERVICE ; 9'§:gm§8
2506 .%<
od T %
| E O350
T.S.R. MURTHI 10 sa- |2 BZTEH
S/o. N. Subramania lyer, (Ten b & g e
164, Mahadana Street, Equity > 5 %
Mahitaduthural 609 001 Shares) S 0

L

")

BUSINESS |

—
20

TOTAL | (Twenty
Equity
Shares)

Date : 3rd day of March 1986, at MADRAS



THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
ARTICLES OF ASSQCIATION

OF

TWENTYFIRST CENTURY
MANAGEMENT SERVICES
LIMITED

1. Noreguiations contained in Table A, in the First Schedule
10 the Companies Act, 1956, or in the Schedule to any previous
Companies Act, shail apply to this Company, but the regulations for
the management of the Company and for the observance 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 reguiations by Special
Resolution, as prescribed by the said Companies Act, 1956, be such
as are contained in these Articles.

INTERPRETATION

2. In the Interpretation of these Articles. unless repugnant
ta the subject or context :

The name of the Company is TWENTYFIRST CENTURY
MANAGEMENT SERVICES LIMITED.

“The Act” means the Companies Act, 1956 or any statutory
modification 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.

Tabie A not to apply
but Company to be
gaverned by these
Articles

Interpretalion Clause

“The Company” o!
"This Company’

“The Act”

CAuditors”



Ut oar Tloars of
Teeciers”
“laptad

Cepeniurn”

T engtors”

Lederc’
FEcd R g
"ot he gt and Winiten”

Fhemnare’

tecling 35 "Gueneryi
Meating”

g iZenera
Aueting”

Paitanrhnary Generai
Haeting”

KMonih

Mg

Faad-up

“Beard or Board of Darector means g meehng of e
Directors duly calied and constituted. or as the case may
be. the Directors assembled at the Board of Directors of
the Company collectively

“Capital’ means the share capital for the time being rased
or authorised to be raised for the purpose of the Compa-y

‘Depenture” inciudes debeniurg-wlon
"Directors” Means the Diectors (o the time being o:

Company ar, as the case may e, the Directors assemiie
at the Board.

"Dividend” includes bonus

Words importing the mascuiing genuer also nclude
feminine gender.

“In Wiiting” and "VWnitlen” inciude printing, thography and
other modes of representing o feproducnig words i o
visible form

"Members’ means g owy registered hogar Lo
time to time of the shares of the Company
includes the subscribers of the Memorandum of the
Company

el

A

"‘Meeling” or "General Meehng” means a meeting o
members.

“Annual General Mecling means g General Maeting

-

the members held in aceerdance with e grovisions of
section 166 of the Act

“Exira Ordinary Ceneral Mestng inmeans 3¢
J

Extraordinary General Meeting of the mermbers duly caliic
and constituted and any adjournesd holding thereco!.

“Month” means a caiende montn

"Oftfice” means the Registered Oifice for the ime being of
the Company

"Paid-up” inciudes cradited as gaid-up



“Persons” include corporations and firms as well as “Fersons’

indviduals.

"Register of Members” means the Register of Members  “Ragister of
Members”

to be kept pursuant to the Act.

“The Registrar” means the Registrar of Companies of the  “The Registrar
State in which the Office of the Company is for the time
being situate.

“Secretary” includes a temporary or Assistant Secretary  “Secretary’
or any perscn or persons appointed by the Board to
perform any of the duties of a Secretary.

“Seal" means the Common Seal for the time being of the  “Sear’
Company.

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

Words importing the singular number include, where the  Singular Number
context admits or requires, the plural number and vice
versa.

“Ordinary Resolution” and “Special Resolution” shall have  -Ordimary Resoiution’
the meanings assigned thereto by Section 189 of the Act. A0 tion” Special

“Year” means the calendar year and “Financial Year” shall  “vear ana “Financial
have the meaning assigned thereto by Section 2(17) of vear
the Act.

The marginal notes used in these Articles shall not affect
the construction hereof.

Save as aforesaid any words or expressions defined in
the Act shall, if not inconsistent with the subject or context,
hear the same meaning of these Articles.

GENERAL AUTHORITY

3. Wherever in the Companies Act, 1956, it has been
provided that the Company shall have any right, privilege or authority
of that the Cbmpany cannot carry out any transaction, unless the
Company is so authorised by its Articles, then and in that case, this



Capitat

nurtase af Camta: by
ha Company, and how
carted inte etect,

Mew Carital same as
exisfing Capitai

Article hereby authenses ana empuweas ne Comipany 10 have sooh
yoonat such ransachions as

En oACh 1350 withou! thhere

ail neram provide s
CAPITAL AND INCREASE AND RECUCTION OF CAPITAL

4. The Authonsed Share Capital of the Company s
Rs.30,00,00,000/- (Rupees thirtv Orores onty) divided into
2,00,00,000/- (Twe Crores only} Equity snajes of R 104 (Rupees
ten only) each and 10,00,000 (Ten Laxhs ,u::J:"‘la‘“z : Fref
Shares of Rs. 100/~ (Rupees hunure: aplyt each The ’
has power, from time to time, {0 Increase o reduce its capita _
divide the shares in the capital for the heng into ofnar :’."E;.‘i:;?i‘:-f.‘fr;
and to attach theretc respectively such prefarental, deferren, auaiiiod
or other special rights, privileges, s;f:.:-nr“m.. s or restrictions, as maoy
be determined by or in accerdance with tne Articles of Association
of the company and to vary, modify or abrogaie any such manner as
rmay for the time being be permitted by the legisiative provisions for
the time being in force in that behalf °

5. The Company in Gonem Moecit g may, from tme 1o tives
by an ordmary resolution increase the capial by the crealon of new
shares, such increase to e of st ago
divided into share of such respactive amourts as the resoluhineg snzdl
prescribe.

A N T -
HEA TR FETONE EO RS

2 amo

Subject to the provisions of the Act, any shares of the ongtial
orincreased capital shall be issued upon such terms and conditinng
and with such rights and privileges annaxed thereto. as the Generai
Meeting resolving upon the creation therscf, shall direct, and +f no
direction be given, as the Directors shal] u(:a:’ii'?";i'f‘sé'-:; anduyparielag
such shares may be issued with & pieferantial or quaified nght o
dividends, and in the distribution of assats o tho C Company, ard with
a right of voling at General Meetings of (e Tompany in conformity
with Sections 87 and 88 of the Act Wihonaver the capital o e
Company has been mncreased under i prow :
the Directors shall comply with the provisions f Secton G7 ot e
Act.

I3

G, Except so far as othenwise sroviied by the conmins -
tssue or by these presents any capital ram
shares shall be considered as part of the axisting capital, and shail
be subject to the provisions herein contsined. with reference to thae
payment of calls and instaliments, forfernurs hon,
and transmission, voting and otherwins

d oy he creation o newy

I, i
surrender tranafor



7. Subjectto the provisions of Section 80 of the Act, the Company
shall have the power to issue Preferance Shares which are or at the
option of the Company are liable to be redeemed and the resolution
authorising such issue shall prescribe the manner, terms and Condi-
tions of redemption. “Unless the terms of issue otherwise provides
the said Preference Shares shall be deemed to have been issued
upon the terms that they are at the option of the Company liable to
e redeemed at any time after expiration of such periods as may be
fixed by the Directors at the time of issue of shares upon six months’
notice being given for such purpose to the holders thereof in any man-
ner authorised for the time being by these Articles and so that such
option may be exercised in respect of the whole of such number, or
numbers of shares as the Company may from time to time previously
determine and ascertain by draw of {ots to be made in such manner
as the Board of Directors shall think fit. Such notice to be given as
aforesaid shall fix place for payment of the redemption monies and
delivery of the certificates relating to the shares to be redeemed and
on the date fixed or redemption each shareholder whose shares are
to be redeemed shall deliver to the Company the certificate for such
shares in order that the same may be cancelled and from such date
no dividend shall be payable in respect of such shares. If any share so
drawn for redemption comprises a part only of the shares represented
by any ceriificales, a new certificate shall be issued for the undrawn
batance of such share”.

7.A. "Asharehoider can waivefforego the right to receive dividend
{either final and/or interim) to which he is entitied, on some or all the
equily shares or preference shares heid by him in the Company on
record date/book closure date fixed for determining the names of
shareholders entitled for such dividend. However, the shareholders
cannot waiver/forego the right to receive the dividend (either final/or
interim) for part of the percentage of dividend on share(s).

The instruction once given by shareholder intimating his waiver/
foregeing of the right to r&ceive the dividend for any year for interim,
final or both shalt be irrevocable or cannot be withdrawn for that partic-
utar year for such waived/foregone the right to receive dividend. Butin
case, the relevant shares are soid by the same shareholder before the
Record date/book ciosure date fixed for the payment of such divided,
the instruction once exercised by such earlier shareholder intimating
his waiver/foregoing the right to receive dividend wilt be invalid for the
next succeeding shareholder(s) unless such next succeeding share-
holder(s) intimate seperately in the prescribed from, about his waiving
/ foregoing of the right to receive the dividend for the particular year.”

XX ARTICLE 7A-APPROVED ON 22ND DECEMBER 2021, BY GENERAL
MEMBERS THROUGH POSTAL BALLOT NOTICE DATED 18TH
NOVEMBER 2021

8. On the issue of Redeemable Preference Shares under the
provisions of Article 7 hereof the following provisions shall
take effect :-

{a) no such shares shall be redeemed except out of the profits of
the Company which would otherwise be available for dividend
or out of the proceeds of a fresh issue of shares made for the
purpose of the redemption;

Redeemab'e
Preference Shares

Provisions to apply
on issue of
Redeemable
preference Shares



Reduction of capital

Subdivision,
cansofidation ang
cancelation of shares

Moedification of rights.

(0} no such shares shall be redesmead uniess Sy are fuity oo

2

(¢} the premium, if any, payable o0 redermoton must Rave oo
provided for out of the profits of the armeany or the Con s,

Share Premium Account before e sh ares redeemed

{d} Where any such shares are redeened otharwise than out o i
proceeds of a fresh issue there shall aut of profity va
would otherwise have been availabie for deividend. be tres
ferred to a reserve fund, to he called the “Capital Redemyptinn
Reserve Account”, a sum equal 1o e nominal amount e
shares redeemed and the provisions of the Act relatng o
reduction of the share capital of the: Company shall ex-e
provided in Section 80 of the Acst apply as if the Oniow
Redemption Reserve Accourt vers naid-up share canin
the Company.

9. The Company may. (Subjact tc the provisions of Sectinrs, | o
80, 100 to 105 inclusive, of the Act) from time to time by Special i a0
lution, reduce its capital and any Capital Redemption Reserve An:
or Premium Account in any manner for tha time being authorise
law, and in particular capital may be paid ¢ an the footing that
be called upon again or otherwise. Thia fm.
any power the Company wouid have ¥ i e

218 not to deragate fom

roted

10. Subject to the provisions of Secticn 24 of the Act. the Going gy
in General Meeting may, from time fo tims sub-divide or consolidate ¢
or any of its share capital into shares of iarger amount than its ex:
shares or sub-divide its shares, or any of them into shares of s+
amount than is fixed by the Memorandur subjact nevertheless -
provisions of clause (d) of sub-section {7: ot Section 84 and the »
tion whereby any share is sub-divided, miny determine that, as bcnw
the holders of the shares resulting from such sob-division ore or i
such shares shall have some prefererce or special advantage asrag
dividend, capital or otherwise over or as compared with the oth
other. Subject as aforesaid the Company n General Meeting may aeo
concel shares which have not been take:. =r agreed be taken by any
person and diminish the amount of its <hare capital by the amaouws
the shares so cancelied.

1. i at any time the share capital, Uy jeason of ine wuge o
Preference shares or otherwise, is Jiviged into different clans .
of shares, all or any of the rights and primiages attached to any ¢
(uniess otherwise provided by the te;‘z*‘--‘f ‘ssue of the shar.:
that class) may, subject to the provisicns of Sections 108 an.:

of the Act and whether or not the Companv s be!ng wound o o
varied, modified, commuted, affected or abrogated with the concem
in writing of the holders of three-fourths of the issued shareg oF
class or with the sanction of a Special Rtﬁolu*mn passed at a seneysie
General Meeting of the holders of the shares of that class. Thig 2.0
shall not derogate from any power w*‘wi“ *h- Company would nows
if these Article were omitted. The provisions of these Articles 7 Iam )




o General Meetings shalt mutatis mutandis apply o avery such
soparate meeting, but s¢ thatf at any adjourned meeting ot such
helders a quorum as defined above 13 not present. thosa persons
w1 are present shall be the quorum

SHARES AND CERTIFICATES

17 The Company shall cause to be kepta Register and index
of NMembers 1 accordance with Sections 150 and 151 of the Act

e Campany shall be entitied to keep i any State or Country cutsige
idiz a branch Register of Members resident in that State or Country

13, The sharesinihe capilal shall be numbered progressively
according to their several denominations, and exceptin the manner
mereinbefore mentioned no share shall be sub-divided. Every forfeited
~r surrendered share shall continue 10 bear the number by which
tne same was ariginally distingushed

L4 (@ Where alany time after the expiry of two years from
the: formation of the Company of at any time after
the expiry of one year from the aliotment of shares
i e Company made for the first Ume after its
furmauon whichever s earlier, s propused 1o

Pl
i

morease the subscrbed capital of the Company by

ffurther shares whether out of uissued
share capiiai or out of increased share capital: then
such further shares shail be offered ta the persons
whio at the date of the offer, are holders ofthe eguity
shares cf the Company, in proportion, as neariy as
circumstances admit, to the capital paid up on these
shares at that date. Such offer shall be made Cy a
aotice specifying the number of shares cffered and
iimiling a time not being less than fifteen days from:
the date of the offer within which the offer, if not
accepted, will be deemed to have been declined.
Such offer shall be deemed lo inciude a night
exeroisable by the person concerned 10 1enounce
the shares offered to lum or any of themin favour of
any olher person and the notice aforesaid shall
contam a stalement for this night 7 Afler the expiry of
e thmo spacifizd o the notice aforesaia or, o4
receipt of eartier intimation from the persento whom
wh natice s given that, the declines to accept the
shares cifered. the Board may dispose of them in
such manner as they think most beneficial o the
Company

o

k)

FHegister and lndew r
tombars

Share lo be
nembaered oG-
ressively a2nd 0o
share to ek
S:\Ibdl\‘lded.

Fuither assue ol
Capital
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for such consideration as the Directors think fit. The
Board shall cause to be filled the returns as to
allotment provided for in Section 75 of the Act.

{b) Subjectto the provisions of the Act and these Articles
the Board may allot and issue shares in the capital
of the Company as payment for any property sold
or transferred or for services rendered to the
Company in the conduct of its business and any
shares which may be soissued shali be deemed to
be fully paid-up shares.

16. In addition to and without derogating from the powers for
the purpose conferred on the Board under Articles 14 and 15 of the
Company in General Meeting may, subject to the provisions of
Section 81 of the Act, determine that any shares (whether forming
oart of the original capital or of any increased capital of the Company)
shall be offered to such person {whether members or not) in such
proportion and on such terms and conditions and 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, as such General Meeting shall
determine and with full power to give any person {whether a member
or not) the option to call for or be allotted shares of any class of the
Company either, (subject to compliance with the provisions of
Sections 78 and 79 of the Act), ata premium or atpar or ata 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
whatsoever for the issue, altotment or disposal of any shares.

17.  Any application signed by or on behalf of any applicant
for shares in the Company, followed by an alletment of any share
therein shail be an acceptance of shares within the meaning of these
Articies, and every person who thus or otherwise accepts any shares
and whose name is on the Register shall for the purposes cf these
Articles, be a member

16, The money (if any) which the Board shall, on the
allotment of any shares being made by them. require or direct to
be paid by way of deposit, call or otherwise, in respect of any
shares aliotted by them, shall immediately on the insertion of the
name of the allottee in the Register of Members as the name of
holder of such shares, become a debt due 1o and recoverable Dy
the Company from the allottee thereof. and shall be paid by him
accordingly.

Power  also o
cempany in General
Meeting to s5ue
shares

Acceplance o
sharas.

Deposit and call et
to be a debt payable
Immediaisly.
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(a)

Every member v s i e

administrators. shall pay (o the Lompany e portion

of the capital represenied by b

s shares of which

may, far e ime ey, re
sUCh amounts, at ime or imes an
as the Board shall from time 1o ¢me in aooordance
with the Compan;'s iegui couire of fo for
the payment thereot

CF, manner

Share/Debanture certificates shall De ssusd o
marketable iols and where shareldebentuie
certificates are issund for mere o0 less than
marketable tots sub-division/consohidation into
marketable 1ois shat

he done rae of charge

Every member or aiichtes of shares shall o2 2nlitiec
without payment, {o receve one certificate specifying
the name of the persen in whase favour i 18 18sued,
the sharas to which if reiates and the amount paid-up
thereon. Such certificate shah be issued onlv
pursuance of a resolution passed y*hw Board and on
surrender (o the ©
its fraction:

o

mpany of b
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renuncation
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21,

{a}

11

to anyone of such joint owners on behalf of ali of
them. For any further certificate the Board shall be
entitied, but shall not be bound, tc prescribe a charge
not exceeding Rupee Cne. The Company shali
comply with the provisions of Section 113 of the Act.

A Director may sign share certificate by affixing his
signature thereon by means of any machine,
equipment or other mechanical means, such as
engraving in metal or iithography, but not by means
of a rubber stamp, provided that the Director shail
pe responsible for the safe custody of such machine,
equipment or other material used for the purpose.

The Directors shall comply with the applicable Rules.
Regulations and requirements of any Stock
Exchange or the Rules made under the Act or the
Rules made under the Securities Contracts
Regulations Act, 1956 or any other Act of Rules
Applicable in this behalf.

No certificate of any share or shares shall be issued
gither in exchange for those which are subdivided
or consolidated or in replacement of thase which
are defaced, torn or old, decrepit, worn cut or where
the cages on the reverse for recording transfers have
peen duly utilised, unless the certificate in lieu of
which it is issued is surrendered to the Company.

When a new share certificate has heen issued in
oursuance of clause (a) of this Article, it shall state
on the face of it and against the stub or counteffoil
to the effect that it is "issued in lieu of share certificate
No. sub-divided/replaced on consclidation of
shares’

if a share certificate 1s lost or destroyed, a new
certificate in lieu thereof shall be issued only with
the prior consent of the Board and on such terms, if
any. as o evidence and indemnity as to the payment
of out-of-pocket expenses incurred by the Company
in investigating evidence, as the Board thinks fit.

When a new share certificate has been issued in
pursuance of clause (c) of this Article, 1t shall state
on the face of it and against the stub or counterfoil

Renewal of Share
Certificates.



e st ngmed ol jomi
tollers deemed sole
halder

to the effect that it is "dupilicale issued in lieu of share
certificate No. The word "Duplicate” shall be stamped
or punched in boid lefters across the face of the share
certificate.

(e}  Where a new share cerlificate has Deen issued in
pursuance of clause {a) or clause (¢} of this Articie.
particulars of every such share cerificate shall be
entered in a Register.of Renewed and Duplicate
Certificate indicating against the names of the
nersons to whom the certificate if issued the number
and date of issue of the share certificate \n lieu of
which the new certificate is issusd, and the
necessary changes indicated in the Register of
Members by suitable cross reference in the
"Remarks” columin.

(fy Al blank forms to be issued for issue of share
certificates shali be done oniy on the authorty of a
resolution of the Board, The biank forms shall be

consecutively machine-numbered and the forms and
the blocks, engravings, fascinles and nugs relating
the printing of such forms shall be kept in the custody
of the Secretary or of such other person as the Board
may appoint for the purpose; and the Secretlary o
the other person aforesaid shall be responsible ‘o;
rendering an account of these forms to the Board.

(g} The managing Director ¢t the Company for the time
being o7, if the Company has no Managmng Directos
every D:rector of the Campany shall be responsible
for the maintenance, preservation and safe custody
of all books and documents relating to the ssue of
share certificates except the blank forms of share
certificates referred 1o in sub-Anticle ()

Ail books referred to in Sub-Article {g) shall b2
preserved in good order permanantly.

L
——
—

et

22, If any share stands inthe names of tva or more persons.
the person first named in the Registers shail as regard receipts of
dividends of bonus or service of notices and all or any other matter
connected with the Company, except voting at meeting, and the
transfer of the shares, be deemed the sols holder thereof but the
joint-hoiders of a share shall be severally as well as jointly liable for
the ‘payment of all instalments and calls dug 1 respect of such share



P

s for all incidents thereof according to the Company’s regulatons

25 Exceptas ordered by a Court of competent jurisdiction or
45 Dy law required, the Company shall not be bound to recognise
ity equitable, contingent, future or partial interest in any share or
.oxcept only as is by these Anticles otherwise expressiy provided}
any nght in respect of a share other than an absolute right thereto, in
secordance with these Articles, in the person from time fo time
.egistered as the holder thereof; but the Board shail be at liberty at
Iheir soie discretion to register any share in the foint names of any
N0 or more persons of the survivors of them,

24 {a) Notwithstanding anything herein contained a person
whose name is at anytime 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
nterest in such share, shall within such time and In
such forms as may be prescribed. make a
declaration to the Company specifying the name and
other particulars of the person or persens who hold
the heneficial interest in such share in the manner
provided in Section 167-0 of the Act,

bt A person who holds a peneficial interest in a share
ar a class of shares of the Company shail, within
the time prescribed, after his becoming such
haneficial 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 other
sarticulars as may be prescribed as provided in

Section 187.C of the Act

() Whenever there is a change in the beneficiat interest
n a share referred o above, the beneficial owner
shali, within the ime prescribed from the date of such
change make a declaration to the Company 1n such
forme

and containing such paticulars as may be

srecnrhed as orovided in Section 187-C of the Ag?
presonDed A4S DIoviies i HeClion cor - e A

[N

Netwithstanding anything contained in Section 153
of the Acl and Article 24 hereof, where any
declaration referred 1o above is made to the
Company, the Company shall make a note of such
declaration in the Register of Members and file within

the nme arescribed from the date of receipt of the

Company not bound
ta recognise acy
interestin share othet
than that !
registered hoides

Declaration by
naersaon not holding
hanefictal inleigs «n
any shares.
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25 None of the funds of the Company shail be appiied in the
purchase of any shares of the Company, and it shall not give any
financial assistance for or in connection with the purchase or
suhscription ofanyshares irnthe Company arinits holding Compary

77

save g provided by Sectien

oof fhe A

UNDERWRITING AND BROKERAGE

20, Subject to the provisions ol Sacthon T8 of the Aot
Company may at any Hme pay 2 comimission o any peson in
consideration of his subscribmg or agieeing
ausolutely or conditionally) for any shares or debentues in the
Company or procuring, or agresing (o '
absolute or conditional) for any shares or debentures i the Company .
but so that the commission shall not 2xceed in the case of shares
frive per cent of the price at which the shares are issued znd in the
e of debentures two and a hall per cent of the price at which the
debentures are issued. Such comimission may he satisfied by

1o subscenibe iwhather

: subscriptions twhether

povment of cash or by allotiment of Sy o parly
Thyory sne way and pairty o the oihee

P oo

27 The Company may pay & aasonabhe and eadol sun for

INTEREST OUT OF CAPITAL

28, Where any shares are msues for the purpose of raising
maney (o defray the expenses of the construction of any work or
buiding, or the provision of any plant, whicn cannot ba made profitable
forlenythy pericd the Company ¢ "
share capital as s for the time bemg paia up, for the poened, at the
rate and subject te the conditions and restciions provided by Secton
0% of the Act and may cnargﬁ the: same to capital as part of the

-

cost of construction of the work or b

P S [ -
Slerest Cnosn iy of ihat

i l! o ’i['}..) Lr 1..'I‘.,, nin ;F ‘D;d]“.f‘

25, The Board may, ram fime (o e, subjeciio the terms on
which any shares may have been issued and subject (o the conditions
of allotment, by a resolution passad at @ meeting of the Board {and
not by circdlar resolution) make such cail as i thinks B upon the
memoers norespect of all monavs wnoad on the shares heid by
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them respectively and each member shall pay the amount of every

call so made on ninvio |
nme and piaces appointed
Fmstaiments

on or persons and at the
ali may be made payable

300 At least thiry *.ays notice i wri*mq of any call shall be
given Dy the Company specifying the tme and place of paymen!
and the person or parsans 1o wir‘.cr*-‘: such call shall be paid

24 A call shall be deemed 10 nave been made at the time
when the resotution authorising such call was passed at a meeting

of the Bogrd

L DI

[

2004 call may be revoked or postponed at the discretion of

3% Theioint-holders of a share shail be jointly and severally
Habie toooay all calls in respect theraof
P BOAra My totine abits discreton extend

e hme G for the saymo: ard may exiend such iime

as te al or any of the members wne fom residence at a distance of

cther cause, the Boardg imay desn fairly entitfed to such extension
tut e mamber shall be entitled to such extension save as a matter

race and gy N
35 It any member falls o pay any calt due from im on the

day appointed for payment thereof, or any such extension thereof
as aforesaid he shall be hable 10 pay intarest on the same from the

day appointed for the payment thereof to the ume of actual payment

v such rate as shall from thine o Yme be fixed by the Board bt

W

I

nothing inthis Article shait render it obligatory for the Board to demand

oy - : ¥ S L TIPS
Of recover sy rierestin any SU00 e

AE Ty U which by tne erms of issue of a share becomes
nayable on allctment o at any ixad date, whether oo account cf the
nominal vaiue of the share of Dy way of premium, shail for the
purposes of tnese Arlicles te desmeas o be a call uuly made and
payabie on the date on which the terms of tssue of the same becomes
payable, and in case of non-paymeant all the refevant provisions of
these Articles as to payment of interest and expensas, fordeture of
Otherwise shall apply as if such sum had become payable by virtue
acall duly made and notnied
37 Onthe tnat or heanng of

Company against any member or hig reprasentiatives for the recovery

. achion on suit brought by the

Notice af calls.
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resotution
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Diiechus inay eatend
HLG M

Cal o carry Interest,

Sums deemed 10 e
calls

Proof an trizi of sui
lar money dug an
shares.



Partial payment mot 1

preclude fad eiture.

Paymedt oo anhssation

ol  calls
Intgrosl.

may

Cuily

of any money claimed 1o be dus o ihe
it shall be sufficient (o prove that the
whose shares the money is '

Nia Ty v respect ot his shares
of the memper in respoc
ered, appears entered

B T R I ety 1 P, L

L :;;.iu::’."_"\.u..c:::ru'v HOIaT.

18 Register of Members 5
date al which the monay is suught to o izged to have
become due on the shares inresgect of O TSNSy S sougt".\ e
be recovered. that the resolution making the cail is duly recorded in the
Minute Book: and that notice of such call was duly given{c the member
or his representatives issued 1 pursuance of these Aricies, and that
shail not be necessary (0 nrowve e apponiment of the Directors wh

made such call nor that a guorum of Directors was present at the board
atwhich any cail was made duiy convened or zonstituted nor any other
matters whatsoever, but the groof of the mialters aforesaid shall be
conclusive svidence of tha ¢

vared w3l

33 Neither the

money which shall from tme o time ©
Company inn respect of hig shares,

Covyrartiene of ey
PHOTALOT 0 Lty

d

any memperto the

snier Dy oway OF pnincipal or
¥ )

interest, nor any indulgence granted oy the Tompany in respect of
the payment of any such monay, shall !J?E:?Cii}d!':‘ the Con‘rarw from

thereafter proceeding to &n
heremnafter provided.

Lea
&

{a) The tcard n i oaqree te and recelve
from any member v g 0 advance the same . ail
or any part of the amaog S hisrespective shares
peyond the sums actusily walied up and upon the
MOoNeys s p3id N advenee, ar 4pon so much
thareof, from ume o ime, and at any ime thereafisr
as exceeds the amount of the calls then made upon
and due in respect of the shares on account of which
such advances are made the Board may pay or ailow
interest at such rate 25 the member paying the sum
in advance and the £ Pagrec wpon. The Board
may aq:ee 13 rens S HME any amount 5o

S rAnAav InE 5ame Lonnan

\.IIII

g;-iwmg b nths Golce inoAaTHing,
Provid noadvance of calls ©
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gt Ehall net L,o.r‘.fser &
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(DY  No member oaym
be entilied 1o voling righi
so paid by hvm untis the same would but for such

e cavabio

dyraspact of the money

payment boocome pre



LIEN

40 (@} The Company shall have a first and paramount lien  company to have
upon alf the share (other than fully paid up shares) " " shares.
registered in the name of each member (whether
solely or jointly with others) and upon the proceeds
of sale thereof, for all moneys {whether presently
payable or not) called or payable at a fixed time in
respect of such shares, and no eguitabie interestin
any shares shall be created upon the footing and
upon the condition that Articie 23 hereof is to have
full effect. Any such lien shall extend to all dividends
from time to time deciared in respect of such shares.

Unless otherwise agreed the registration of a transfer
of shares shall operate as awaiver of the Company s
ten, if any. on such shares.

oy The Directors may at any time declare any shares
wholly or in part to be exempt from the provisions cf
this clause

41 Forthe purpose of enforcing such tien the Beard may s2il  As to enforaing ren
ine shares subject thereto in such manner as they shall think fit and oy sale.
‘o that purpose may cause to be issued a duplicate certificate in
respect of such shares and may authorise cne of their member o
axecute a transfer thereof on behalf of and in the name of such
member. No sale shall be made until such period as aforesaid shall
~ave arrived, and until notice in writing of the intention to seil shali
have been served on such member or his representatives and default
=hall have been rade by him or them in payment, fulfilment, or
discharge of such debts, liabilities or engagements for fourteen days
after such nobice

42 The net proceeds of any such sale shall be received Dy  Application of
ire Company and applied in or towards payment of such part of the proceeds of sale.
amount in respect of which the lien exists as is presently payable
and the residue, if any, shall (subject o a like lien for sums not
oresently payabie as existed upon the shares before the saie) be
said to the persons entitled to the shares a{ the date of the sale.

FORFEITURE OF SHARES

43 If any member fails to pay any call of instalment of a call  if money payable o0

. . \ sivare not paid notice

~n before the day appeinted for the payment of the same Or any (o oe given ‘o
such extension thereof as aforesaid, the Board may at any time members.

‘nereafter during such time as the calf or instalment remams urpaid,
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rayment at or before that tme an
ir rgspect of which he

be iiabie to be forfaiic

Dy e

s shat!

e')‘*

Hthe reguremenes of an, ourh
not be compfied with, every or
natice has beer glven, may & an
all calis or instalments, nlerast ans
be forfeited by a resolution of the Eoa
shall include ali dividends declared »r 20y other meneys payable in
respect of the forfeited share and nict & vy paid bafore the forfertuin

A
iy raspect of which such
seatier before pavment of
e in rzapect thereot

E'ﬁ;

- inat etfect. Such forfeituce

46, When any share shal Ddove vean so forfered noyce of
the forefeitures shall be given o ¢ momber in whose name it
stood immediately pricr 0 the forlanire and an entry of 1he
forfeiture, with the dale theraor ’ ;!
Register of Members, but no forf
invalidated by any omission or
make any such enlry g8 aforesmd

47 Any share o forfeind oy
of the Company. and may be scld ¢
ol either to the original neider th

such lerms and in such manmesr as

43 Any member whiose snnres b
motwithstanding the forfenure be L oAy 3ng anal! fonthwith
pay to the Company, on demana ¢ lere st ang
SUDANSES CWING URpON 3 inrespect Ers ot the bme of the
forfeiture, together with interest the ime cfine forfeiiurs
untit payment at such rate as the Boar

aed Ali.J!I

)

may determing ana the
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Boars may enforee the pavment thereof, it thinks fit

of a share shall involve extinclion, at the
T ail interes! i and all ctaims and demands
ac':;ains' e C’ mpany, In raspect of the share and all other rights
hare except only such of those rights as by these

expressly saved

3
=
i
o
E;'
g

oidental o the

[44]

S0 A declacation in writing that the declarant1s a Director or
‘etary of the Company and that a share in the Company has
foreited in accordance with these Articles on a date stated
ion, shail be conclusive evidence of the facts theresi

*
H

far forfeiture o for entoraing a hen in

y goaner
oxerciee of tre nowers hereinbefore given, the Hoard may

persen o axecule an instrument ¢of transfer of the
A oand cause the purchasers name o be entered in the
Treapect of the shares sold, and the purchaser shall not
woses to the regulanty of the '**o**eedir‘:gs or to the
appiication of the purchase money. and after his name has been

terod o the Register in respect of such shares, the vaudity of the
frot be énpeached by any person and the remedy cf any
ne i damages anty ang against

G20 pon any sale, re-atictment or other disposal under the
provisions of e oreceding r“‘rlv ieg the certificate or cartificates
srginally sssued i respest of the relative shares shali (unless the
wame shail on demand oy the Company have been previously
it by ihe defaulting member) stand cancelied and
Docome sl and vos d and of no effect, and the Directors shat! te
sotdea toissue a duphcate centificate of bertlflcates in respect of the

25 1o e person o persons entitled therato

Coarrende

The Beard may al any ime before any share so forfeited
sl nave peen sold reatiotied or otherwise disposed of annuai the

erenure thareof upon such conditions as it thinks fit

TRANSFER AND TRANSMISSION OF SHARES
AND DEBENTURES

L4 Tre Company shail keep a Register of Transfers and
‘nargin shail farly and disunctly ente r particulars of every transfer or
ransmissian of any shars

Elfect of fortedure

Evidenca ol
farfzdure

Walidity of sale unider
Articlen 41 arnd J7

Cancellption of Srore
Cartthcale v respect
of forfeded share

Pawaer o annuz!

torfeaare

Reqister of transtuer



Transler boocks ang
Regisler afl Members
when closed.

Favrmy of Tranwfer

Tranmsler Form te be
compisted and
presaniad 1] Ihe
Caompany

Nolice of applicaticn
when 1o be given

Directers may refuse fo
registor

5% The Board sh
day's previous notice by adverisemenn
in the district in which the office of i
the Transfer Books, the Regist G
Debenture holders at such ime or tim for such pariod or penods
notexceeding thity days ata time ard not exceeding in the aggregate
forty five days in each vear

Vi ..‘Ir’ij»)u\J‘ il -’dtl.’lg
v 3% sttuated to close
.

2re 0r Hegisiar of

usual common ‘om SO G
be approved by the Direciorg

provisions of the Act s;;c:h
prescrbed and shall e du
within the grescrnbed o

57 Thneinstrumentoriransier &
the transfercr and the transferee shai
in accordance wilth the grovisions of vue Lo 7
shall be acconl.,cu.'.e;i by

- +

uhie of transfers

W oprovet

avery registered instrumen
the Company uniil destraoyed Dy Oraes o
shall be deemead 10 be the holder

the ra:‘-,:;fe:-ree snall
nresoect the

or certificat

tofiransfi fremamin tf‘.e c;sﬁOuy of

be trgnsferor

af Members

58. Where in the case
far registration of a transf
Company shall give r:_-:_}tice: y
accordance with the o :

d shares. an application

Y

v
u}

- . i e
Yy i fransf LIRS T AT

o trpe traoaf

DrE: i

I

590 SUect 1o the provisiang
Bearg of Directors may at thin
discrelion, and withou! assian
acknowiedge any transfor of s
and notwithstanding that the praposas
membery DULIN such Case dalual walin fuo menins

which the instrument of tran
to the transferee aid ‘:;he

A e

unacantrolied

LoGeching 1o ragister or
eier fully nand up or nes
Lo afready 2

Sata Ot

other persans indebled totn
axcept a len an the sharcé‘
applicable rutes. Regulatons o
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Fxchange or the Rules made under the Act or the Rules made under
the Securities Contracis Regulations Act. 1956 or any cther Act or
Rusles applicabie in this behalf

G a) On the death of a member, the survivors  where
the member was a joint-holder and his legal
representatives where he was a sole holder, shali
be the only person recognised by the Company as
naving any title to his interest in the shares.

(b Nothing in this Article shall refease the estate of a
deceased joint holder from any liability in respeci of
any share which had been jointly heid by him with
smher persons

L1 The execulors or administrators or nolders of a
Suscession Certificate or the legal representatives of a deceased

member (not being one or two or more joint holders) shall be 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 tegal representatives unless such executors or administrators
arlegal representatives shall have first obtained Probate or Letters
o Administration or Succession Certificate as the case may be
from a duty constituted Court in the Union of India, provided thatin
any case wnere the Board in its absolute discretion thinks fit, the
Board may dispense with production of Probate or Letters of
Admiristration or Succession Certificate upon such terms as
ndemnity or otherwise as the Board in its absolute discreticn thinks
necessary

A2 im)  Any person Decoming entitled to a share In
consequence of the death as aforesaid and sugect
as herein after provided elect. either

i e registered imself as holder of the shares

o

iy to make such transfer of the shares as the
4pceased member could have made.

by The Board shall, in either case. mentioned i sub-
ciause (&) have the same right to dechne or suspend
registration as it would have had, if the deceased o

nsolvent member had transferred the share before

i

Death of a memer

Liability ol guiste vt
degeasec RVRIE

halder

Tile to shawn of

deceased woiher

Election by pe1son

entitled 1o abares 3

Jeceased maEmoor

.



Frogedure on electonr

under Article 62,

Receipl by and nghts of
legat representatives

Taotransler Lo infants et

Fee on transfer or
transmission

Company nal liable for
disregard of a nutice
prohibiting registration of
a transfer.

63 {a) Ifthe person 5o becorung entfles shali elect o ba
registered as holder of the share himseif he shall
dellver or send to the Company a notice in writing
signed by him stating that he so clects.

(b} I the person afoiresaid shail elect 10 transfer the
share, he shal! testify his election by executing a
iransfer of the snares.

{c] Al the Iimitations, .*ew;:-’is:tmr“r:; anag provisions of
these Amticies relating o the nght 10 fransfer and
the registration ¢f z:as.sf\-,rs of wrares shalh ba
apphcable to any such notice or ranstar zs
atcresaid as if the death of the member nad not
occwred and the notice or transfer were g transfer
signed by that membes

64. A person becoming entitied @ a st thie
death of the holder shall be enliisd o the g

other advantages to which he would Lo entitied o e vis o the
registered holder of the share, exceptthat he shali not. before bemg
registered as a member in respect of ihe share be 2ntitied miragpe

of It to exercise any rignt conferred by membership relation w
meetings of the Campany provided that the Board may, at ;my
time, give notice requiNIing any Such persen 1o eiect aiher 1o be
registered himself or to transfer the share, and if the notice 18 not

compiied with within ninety days, the Board may thergafier withhold
payment of all dividends, bonus or cthermomes payable in respant

of the share, untill the requiremenis of the notice hove been
complied with

65 No share shail pe i any e
minor insalvent or a perscn of unsoura mindg,

6. Nofees shall be chargec in respect of the registration of
a transfer or transmission of shar es of anv class ardenommation i
the Company.

B57. The Company shall ncw 50 hability & respons.binty
whatsoever in consequence of its registering or guving effect to
any transfer of shares made ¢ purcorung to be made by o
apparent legai owner therecf as shown or appeanng  the Register
of Members to the prejudice of perschis having or claiming any
equitable right, title or interest to or 10 the sadd shares,
notwithstanding that the Company may ‘m«e had notce 2f such
equitable right, title or interest or notice prohutating io Lorrew secure
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wenent of any sum or sums of money for the purpose of the

5 Tre provisions of Armtictes 54 to 87 shaii mutatis mutandis
S o the ransfer o transmission of debentures of the Company.

COPIES OF MEMORANDUM AND
ARTICLES TO BE SENT TO MEMBERS

Fa. Copies of the Memorandum and Articles of Assaciation
Company and other documents referred to in Section 39 of

sven davs of the reguest on payment of tha sum of Rupee

RORROWING POWERS

Subject to the provision of Sections 282 and 293 of the
v Board may, from ime o tme at its discretion by a resolution
ced ata meeting of the Beard, accept deposits from members
oo n advance of cails or atherwise and generally raise or
~oea o sacure the payment of any sum or sums of money for
- surposes of the Company Provided, however, where the
i o be borrowad together with the monies aiready borrowed
fram temporary (oans obtained from the Cempany's Dankers
< ordinary course of business) exceed the aggregale of the
<o oup capital of the Company and its free reserves (not being
eurves sel apart for any specific purpose) the Board shall not
soroaw such menies without the consent of the Company in
gt Meeting

Subjectto the provisions of Article 70 hereof, payment or
et of monies borrowed as aforesaid may be secured in such

i prescribe including by the 1ssue of
of the Company, charged upen all or
Company {(soth present and future ).

-
|

stwaen the Company and the oerscn 1o whom

Co Ay debenturcs, debonture-stock o Uined securities
oy nessued at a discount, premidm or oiherwise and may be
c1 o conditien (14t they snall be convertible into shares of

Traasier aad
IrONS L S0 al
Debentures

Copies of Meme-
randum and Atlicles
of Associsban to bo
sant by the
Caompany.

Fronver 1L g o

Paymen! or rapay-
ment ol moneys
byrrovied

Ty of oo o
Deuentures



Regisler of mortgages
elo. to be kept

Register and index of
[ebenture holders

Shares may be
canverted into stock

Right of stock holders

Annual General Meeting
Annual summary

any denomination, and with any
redemption, surrender dizwioag Lhalmen B
attending (but not voling; at general m ee*mgtg appoimntment of
Directors and otherwise. Debentures with the right to conversian
into or allotment of shares shali be issuad r~r~iy with the consent
of the Company in General Mea::.:nc; accorded by a Special

Resolution.

73 The Board shaill cause propes Register 10 he kepr e
accordance with the provisions of Section 143 of the A of aif

mortgages, debentures and chaiges specifically affecting ths o

of the Company, and shali cause the reouirements of Sections 118

the Achin that behalf 1o e

©he complied with by the

125, and 127 tc 144 (both |
duly complied with, so fa;' G5
Board

74, The Company snali, i 37 any Lme 1 issues debentures,
keep a Register and index of Debenture-hoiders in accordance with
Section 152 of the Act. The Company shail have the power 10 keep
in any State or Country cutside Indiz a Lraineh Register of Debernture-
holders resident in that State or Country

CONVERSION OF SHARES INTO STOCK AND RECONVERSION

75, The Company i General Meeung may Convert any pad-
up shares into stock: and when anry shares shall have been corvared
into stock, the several holders of such siock may henceforth transfer
their respective interest therein, or man of such interest. «n the same
manner and subject to the same requistions as, and sublect to wnich
shares from which the stock aroses m 'f}r‘.i have been transferred if
no such conversion has taken Djffu.“:'f:_ or ds nedgr therets as
circumstances will admit. Thie Company ray a any Livie reconvernt
any stock into paid-up shares of zny r*e“:m nation

76, The holders of stock shas f';.:_-{,‘,o.'"rj;r"-g Wwne amount of
stock held by them, have the sams nghvs, prvileges and advaniages
as regards dividends, voting at meeti—‘-gs 1.:_f the Company, and other
matters, as if they held the shares from which the stock arose; but
no such privilege or advantage (except partcipation i1 the dividerds
and profits of the Company and in the assats of winding-up? shail be
conferred by an amount of stock whichwauid not. if existin G inshares,
have conferred that privilege or advantage.

MEETING OF MEMBERS

7

770 The Company shali pench vesr nold a Gensral Meetine
¥ ¥ o
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as its Annual General Meeting in addition to any other meelings ia
that year All General Meetings other than Annual General Mestngs
shalt be called Extraordinary General Meetings. The first Asviaal
General Meating shall be held within gighteen months irain he
date of incorporation of the Company. Not morg than fifteen moenths
shall tapse betwaen the date of one Annual General Meeting and
that of the next Nothing contained in the foregoing provisions shall
be taker as affecting the right conderred upon the Registrar under

e provisions of section 166 (1) of the Actic extend the timd within
which any Annual General Meeting may be held Lvery Annual
Generai Meeting shall be called for the time being during business
hours. on a day that is not a public holiday, and shall be heid at the
Office of the Company or at some other place within the City 1n
which the Office of the Company is situate as the Board may
determine and the Notice calling the Meeting shall specity itas the
Annual General Meeling, The Company may in any ong Annual
General Meeting fix the time for its subsequent Annual seneral
Vigetings. Every Member of the Company shali be entitled o atiend
gither in persen or by proxy and the Auditor of the Company shall
have the nght to attersd and {c be heard at any Generai Meeling
which he attends on any pan of the business which concems hirr
as Auditor ((Every Annual General Meeting of the Company there
shall be laje on the table. the Directors’ Report ang Audited
Statement of Accounts, Auditors’ Report {if not already incorporated
n the Audited Statement of Accounis))the Proxy Register with
sroxies and the Register of Directors shareholdings which latter
Register shall remain open and ad cessible during the contimuance
of the meeling

78  The Board may, whenever it thinks fit, call an Extraordinary
Gereral Meeting and it shall do s¢ upon a requisttion in wiiting by
any member or members holding i the aggregate not iess than

=

; . ibn ok i imbm md Tt bbbt b el ol
ane-tenih of such of (he paic-up Ca pital as at Ihatl Gale tamed the

(32
L
right of voting in regard to the matter inrespect of which the requisition

by oy gm b EiT T

TS oG gl

T

700 Any valid requisition so made by members must state the
cb‘ec or objects of the meeting proposed to be calied, and must be

signed by the requisitionists and be deposited at the office arovided

that such recuisition may consiet of several documants ke form
pach sioned by 082 OF MAre reguisiionsts.
S0 Upon réeceipt of any

B’y requm o the Board shall
1 eling, and If they do nol

Wity calt an Extracrdinary
procead withiin twenily-ong ciays -ff'om the date of the reqwsauon being

iy
Aaposited at the ofice 1o cause o meeting to be caned on a day aot

Extracrct:i 2ty
Gaenaial Mostog

Rogquisihaa ef
mermbers s state
abpech of Jreeen

gzt of regue
silicn. Direntsrs v
e meebng and e
default rogueinonists
may o 30



Maating  Callps uy
raguisibiosmsls

Twenty one day's ncbea
of meebing lo b given,

Ommission 1o grve
notice nol 1o invalidata a
resolution passed.

fater than forty-Tiv

the requ{sihon;ﬂ;ts, ;
maanity i value of b

ies than ane-ten

ot nrany as s refern

‘fess. maythemselves call the meeting. butin anther case any meating
sc calied shall be held wiibin threo monihs from the date of the
delivery of the reguisition as aforesas

8% Any meehng o foreqoing Articles by the
requisionists shall be coled WNDomanner as nagrly as
possible as that inwhich meatings ae 1o 2o caled nv he Boare

82, Tweniy-one days noti
Meeting, Annual or Ex raorrd _ :
specifying the day, place and h{}L:E' ot reenng. and the gencra
nature of the business to he fransaciend thareat shall ke givern o
the manner heremnafter crovided o e ounger
these Aricles entitled to recarve notice from the Company Frovided
that in the case of an Annyal -’“enera;’ Meeting with the consant in

i

wrting of aill the members sntitled tn

¥

e theredl and m case of
any other meeting, withh the consent of members hatding not iess
than 95 per cent of such part ¢f the > shave capital of the

(;','.ompa v asgives aright !o wors atbtho mu ameating may bhe

anvened by 3 shorter notics In ¢
Meeting, 1f any business oiher
Accounts, Baiance Sheets and Raegports o he Goard
{hj the declaration of dividensg
piace cof those retining, (v the
remuneration of the Audéiors__ is fo he fransacte

tany other meeting in any =
notice of the meeting a siatement . a
concerning each such item of business | *"qumg Iyl Darticuiar the
nature cf the concern or nterest L ine
l'he Manager ;if any; Where any suoh sam of spec:aé DUSIIESS

oot an Annual Senera

sesterd of snarveng

ir"ii‘_,rest i oli"ter COmpany of avery Direcion and the

o

- PP
Kanager,

any, of the Company 3!
gxient of such sharehnli
the paid-up share capital of tnat

,z-(wl\c

TUSiNESs o

83 Tne accidental omussion 10 give nolice 1o, OF the #on
receipt of notice by, any member or other parson o wham |
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e qiven chal not invalidate the preceedings at any such nwabing

g4 Mo General Meeting, Annual or Extraordinary, snali be
competent to enter upon, discuss or transact any business which
has not been mentioned in the notice or notices upon which it was
convenat

RS Five members

General Meeting,

present i person shail be g quor

a5 A Body Corgorate being a member shall be deemed to
be perscrally present if itis represented in accordance with Saction

TET o the Aot

A7 Y at the expiration ¢f half an hour from ng time
appointed ior holding a meetng of the Company, a guorum shall
not be present the meeating, if convaned by or upon the requisition
of members shall stand dissclved, but in any other case (he
meeting shall stand adjourned to the same day In the next week
day is a public holiday unti! the next succeeding day
which is not a public holiday at the same time and place or to

[l

ar i) thas

such other day and at such cther time and place in the city or
fwny o owiticn the Office of the Company 1s for e time being

he Baaro may determme, and if at such adjourned
tthe expiration of half an hour
2ting.

siidate, as
meeting a guorum is not present a
fom the tme appointed for heiding the meae the nembers
present shall be g guorum, ang may L:ansa\,t the business for
which the meeting was called

88 The Chairman {if any) of the Directors shall be entitted o
Meeting whetber annual or
airman of the Directars orif at

take the Chair ab every General

Extragrdinary i

D S e T
any mesling he Soa

thers bae no such Oh

F T T S O T P LA L o)
ot WAL T T eE N TNLRE s b nie

rif he shail bhe nable or
alect another

T “;tiﬂ/‘v
nhers present sha

F
nme appoinied for hejding such

siling totake Chas then the me
Dll’b‘mur a8 Chairman, and f no Director be prcsent groaf all the
csent deciine (o take the Chair, then the members present

ano of than 2o 1o e Chalrman

Drrectors o

mba
Memis

shall eiest

24 NO business shall be discussed at any Genegral Meelng
2ucert tng election of a Charman, whilst the Chair is vataet
6 the Chairman sl ine consent of the membears may
acjourn any meeting from tme to tme and from place o place but
no business shail be transacted at any adjoumed meeting other than

Meeting n2t i
transact busmess nal
rmantioned in nelice

Quodaim at Songis!

meetiny
Baday [ONRE VP %
doemed By o

profsonaily pirn o

Wogueiem not present
maeting te ho dins.

alved o i noend

Charman of General
Meeting

Business confec2 !
eirction of ¢
Aidel Char viant

Charman with wun.
sont may adpouen
meehng



Quastions al General

Mogting how decided

Charman's casting vote

Poit 13 be taken,
damanded.

Scrubnours al poll

Wf

)

A%

PR e
AT owlhaon e

the pusiness left unfinished ar the
adjournment took piace

91, At any General Meeting & resoiution pul to the vole of
the meeting shall be decided en a show of hands, unless a pall is
{before or on declaration of tha resub of the show of hands)
demanded by atleast five members hawving the nght to vole on the
resoiution and present in person or by or by the Chaimas
of the meeting or by any member o m
than one-tenth of the total voting powar :
Or by any member or members present 1 Sorenn o
holding shares in the Company confu _
resolution being shares on which an aggragato sus ,
up which is notless than one-tenth of the 10ta sum paid-up on all
sharas confering that right, and upfeuss ¢ ool i demanded o
dectaration by the Chairman that a resoiution has on a show of
hands, been carried or carrigd ui".an:moqs;y. or Dy U
majority orlost, and an entry o that eficct in the Minute Bock of e
Company shall be conclusive ewdeme of the fact without proct of
the number or proportion of the votes recorded infavour of or agaimnst
that resolution.

Ders holding not sy

ctofthe resoiution

)

XDy a pd'* dar

Y2 inthe case of an eguait, of voles, the Unairman shal
both on a show of hands and at a poié Gfany nave a casting vote
iy addition o the vole or votes 1o which ne may be entitled as a
member.

93 Ifapollis demanded as aforesaid the same shall subject
to Articte 95 be taken at such time {not iater than forty-eight hours
frem the time when he demand was made: 2d place in the City or
town inwhich the Office of the Compery i for the lime bemg situate
and either by open voling ¢r by ballot, as the Chairman shail direct
and gither at once or after an interval o adjournmeant or cthenwise,
and the reswt of the pall shall be deemad o he the resoiution of the
meeting at which the poll was demanded Tre demand for a poll
may be withdrawn at any time by the parson or persens who made
the demand.

O4  Where a ool s 10 oo aken Srainman of Ino
meeting shall appoint two scrutineers 1o sarutinise the vole given
o the poll and to report theraon o b

s0 appointad shall always be & me
pis;,reo ofthe Company) present &
amemb availabe and wiiing
shal have power at any téme
declared to remove a sorutineer from

Ong of the sorutineors

B .-,_,-\a-.f.l_._...-\. SRR .
B RN IR SRR S I SO C



the office of sorulinsar gnsing

35 Aay poil duly demandad o the election of a Unairman of

e hng oF any queston of mont shall

[ T,
meabing farthwnb

g8 The demand for a poll except on the guestion of the
#lection of the Chairman and of an adjournment snai: not prevent
the continuance of 2 meehing for the fransaction of amy DUSINESS

othaer than the guestion on which the poll has been demandea

VOTES OF MEMBERS

T Mo member shall be entived tc vole either sursoenally or
by proxy atany General M»wtng or Meeling of a class of siharehciders
Il

gdhor uoor a show TR -,’.}\ Hinrespact o0 d4nv shares

P
L oLcihiy

ras. and has axercisasd, an

Subject wohe provisions of thase Amcies 2ad without
prejudice 1o any special privieges, orrestrictions as o woung forthe
e being attached to any class of sharaes for the time D.ng ormimg

part of the capital of the Company, evaery member, n. osouaiified

1ot I I
VUG T e T

ol shandd

iy ties o s
r{-:—gu»-l 'M{ T
W

y ¥
present i person shall have cnie vote and upon @ pelf the

2y s 3how of e

vc-tmg raght of every member present in Darson ar Oy proxy

ion to his share of the paid-up egquity share
q"ﬁpg’* Brovided, however, il any preference she
any mazetng of the Company, Save as prov

, (hin Clause
cotion {2 of Section 87 h2 shall have arigh! i vols oy

' A direnn o atfing

e e 4 o .
Letore e

\nanﬂL«HN &() T-i.g T.-?-f'

ooy ote for h-im as the case may be, nead not 1 he voles qoe althis

100 A member of unsound mund of i respact T wnRem an
arder has besen made by any -Cozzrt havmq jurisdiction i funacy,
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guardian, If more than cne (o be seiected in case of dispute by the
chairman of the meeting.

101 if there be joint registered holcers of any shares, anyone
for such persons may vote at any meeting or may appoint another
person (whether a member or not) as his proxy in respect of such
shares, as if he were solely entitied thereto but the proxy so appointed
shall not have any right {0 speak at the magling and, if more than
one of the satd persons so present whose name stands higherin the
Register shall alone be entitied fo speak and (o vole 1 respect of
such shares, but the other or others of the jeint hoiders shall be
entitied to be present at the mee&ting. Severgl executors or
administrators of a deceased membar i wilose name shares stand
shall for the purpose of these Asticles be deemed joint holders thereof

102, Subjec! to the provisions of these Artcles voles may be
given gither personaily or by proxy. A Body Corporate being a
memper may vote aither by 2 proxy of by a representative duly
authorised mn accordance with Section 187 of the Act and such
representative shall be entitied to exercise the same rights and
powers (including the right to vole by groxy) on vehall of the Body
Cerporate which he represents as that body could exercise if it werg
an individual member.

103, Any person entitted under Articie 55 10 transfer any share
may vote at any General Meeting in respect thereof in the same
manner as if he were the registered hoider of such shares, provided
that forty-eight hours atleast before the time of hoiding the meeting
or adjourned meeting as the case may be, at which he proposes to
vote he shall satisfy the Directors of his right to transfer such shares
and give such indemnify (if any) as the Directors may require or the
Directors shail have previously admitted his right tc vote at such
meelting in respact thereo!

104, Every proxy (whether a memuoer or niot) shall be appointed
in writing under the hand of the appointer 2r his gttormey, or if such
appointer 1s a Body Corporate under the Common seal of such
cerporation, or be signed by an officer or eny attorney duly authorised
Dy it, and any committee ¢r guardian may appoint such proxy The
proxy so appointed shall not have any right (o speak at the meetings.

105, An instrument of proxy may ether for the purpose of a
particular meeting specified 1n the instrument and any adiocurnment

thereof or it may appoint for the purnose of every meeting of the
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Company. or of every meeting to be heid before a date specified n
the instrument and every adiournmeant of any such meeting

106. A member present by proxy shall be entitled to vote only

or & poll

107, The instrument appointing a proxy and ing power o1
attorney or other autherity (if any) under which i i signed or a
notarially certified copy of that power or authority, shall be deposited
at the office not later than forty-eight hours befere the tirae for ho!dinq
the meeting at which the person named in the instrurmant prepose
1o vote, and i default the instrument or proxy shali not pe treated as
vahid Ne instrument appointing a proxy shall be vand afler the
expiration of twelve months from the date of is execunion

108, Every instrument of proxy whether for a specified rneeting
or otherwise shall, as nearly as circumstances wilt admit. be in any
of the forms sat out in Schedule X o

1-\&

f
this AC

108 Avote givenin accordance with the terms of an instrument
of proxy shali be valid notwithstanding the previous deatn of insanity
of the principal, or revecation of the proxy Of of any power of atlomey
yrder which such proxy was st g*we* or the transfer of the share i
respect of which the vote & given. provided hat no ntmation i
writing of the death or msanity., revocatlon or transter shall have
hean received at the office before the meeting.

10 No objection shall be made to the validity of any vaie,
except at any meeting or poil at which such vote shall he tendered,
and every vote whether given personally or by proxy, not disaliowed
at such meseting or poli shall be deemed valid for &t purposes ot
such meetng or polt whatscever
111 The Chairman of any meeting shall be the sole judge of
he validity of every vote tendered at such meeting. The Chairman
presert at the taking of a poti shall be the sale judge ot tha vahdity of
every vote tendered at such pott.

s

MINUTES OF MEETINGS

-t
Y
L

-

i1y The Company shail cause minutes of all
proceedings of every General Meeting to be kept
by making within thirty days of the conslugion of
avery such meeting concerned. entries thereol in
Kooks kep! for that purpose with ey pages
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Each page of every such bock shall be intlialled o
signed and the Jast 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 aforesaid period of thirly days or in the event of
the death or inability of that Chairman within that
period by a Director duly authorsed by the Board
for the purpose.

In no case the minutes of proceedings of a meeling
shall be attached to any such book as aferesaid by
pasting or otherwise.

The minutes of each meeting shaii contain a fair and
correct summary of the proceedings thereat

All appointments of officers made at any meeting
aforesaid shall be included in the minutes of the meeting

Nothing herein contined shall require or be deemed
to require the inclusion i any such minutes of any
matter which in the opmion of the Chairman of the
meeting {&) s or could reasonably be regarded as
defamatory of any person or (b} is irrelevant or
immaterial to the proceedings, or (¢} 1s detnmenta
to the interests of the Company The Chairman of
the meeting shall exercise an absoiute discretion in
regard to the inclusion or non-inclusicn of any matter
in the minutes of the aforesaid grounds

Any such minutes shall be avidence of the
proceedings recorded therein

The book containing the minutes of proceedings oi
General Meetings shall be kept at the Office of the
Company and shali be open during business hours,
for such periods not being less in the aggregate that
two hours in each day as the Direclors determine,
to the inspection of any membe: without charge

Any member shall be entitied (¢ bie furnished, within
seven days after he has made a reguest In that
behalf to the Company, with a copy of any minutes
of any General Meeting on payment of thirty seven
paise for every one hundred words ar fractiona! part
thereof required to be copied.



DHRECTORS

113. (13 Untii otherwise determined by a General Meeiing of ~ Number of Directos.

the Company and subject to the provisions of Section
252 of the Act, the number of Directors (including)
Debentures and alternate Directors) shall not be less
than three nor more than twelve.

(2y The First Directors of the Company shall be -

1. SHRI. T.8.R. MURTH!I
7. SHRI P SIVAKUMAR

Note ©  So jong as Shn Sundar lyer, Director, alongwith
Ris relatives and podies corporate owned and
sontrolles by him together nald not less than 20%
(Twenty persent) of more of the paid-up Equily
Share Capitai of the company, from lime 1o time,
notwithstanding anything contained in any other
clause i the Articles of Association or, Shri SGundar
fyar or s nominSe ¢ & person duly authonsed by
him shall have the right to nomiate upto the
maxinuit of three persens as Director or Directors
an the Board of the Company and to refpove such
nerson of persons from the Board of the Company
and rominate other of others in their place and the
Company and the Board of Directors shall be bound
by such nomination. Such nominee Directer would
not be ilable to retire by rotation. If at any time the
total number of the nominee Directors s more than
ane-third of the totat member of Directors, of the
Company, the nominee Direciors who shall not
retire shall be cetermined by ang in accordance
with their respectve sgniorities and the senjorities
of the nominee Directors shall be determined Dy
the dates of their aposintment as nonunee Chractors
by Shri Sundar iyer

144 I case the Company oblans any lnans/other facilities
from financial institutions and itis aterm thereof that the said financial
institutions shall have a right tc nomnate one of more Directors,
then subject to such terms and conditions, the said financial institutton
shall be entitied to nominate one or more Directors, as the case may
be, on the Board of Directors of the Company and to remove from
office any such Director so appointed and to nominate another in his
place or in place of the Director so appointed who resigns of ctherwise

First Directors.

Nominepe Director of
financial Institutions.



Debenture Directors.

vacates his offices. Any Director or Directors so nominated thalt not
be required to hold any qualification shares and shail not be liable to
retire by rotation. Any such nomination or removal shall be made in
writing and by a resolution of the Beard of Directors of such financial
institutions and shall be signed by the said financial institutions or by
any person duly authorised by it and shall be served at the Office nf
the Company. Provided that the right to appoint non-rotational
Oirectors shall be limited to the industrial Credit and Investment
Corporation of india, the Industrial Finance Corporation. a State
Financial Corporation or any Financia! Institution owned or controlled
by the Central Government or a State Government or the Reserve
Bank of India or by two or more them or by Centrai Government or
State Government by themselves.

115, Whenever Directors enter into a contract with any
Government, Central, State or Local, and bank or financial institution
or any body corporate, person or persons {(hereinafter referred to as
‘the appeinter”) for borrowing any money or for providing any
guarantee or secunty or for technicai collaboration or assistance or
for underwriting or entering into any arrangement whatsoever, the
Directors shail have, subject to the provisions of Section 255 of the
Act, the power tc agree that such appointer shall have the right to
appoint or nominate by a notice in writing addressed to the Company
one or more Directors on the Board for such period and upon such
conditions as may be mentioned in the agreement and that such
Director or Directors may not be liable to retire by rotation. The
Directors may aiso agree that any such Director or Directors may
not be liable to retire by rotation. The Directors may also agree that
any such Director or Directors may be removed from time to time by
the appointer entitled to appoint or nominate them and the appointer
may appoint another or others in his or their place and also fill in any
vacancy, which may occur as a result of any director or directors
ceasing to hold that office for any reason whatscever. The Directors
appointed or nominated under this Article shall be entitled to exercise
and enjoy all or any of the rights and privileges exercised and enjoyed
by the Directors of the Company including payment of remuneration
and travelling expenses to such Director or Directors as may hHe
agreed by the Company with the appointer

116. It is provided by the Trust Deed. securing or otherwise, in
connection with any issue of debentures of the Company, that any
person or persons shall have power to nominate a Director 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
s0 appointed is herein 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 1s vested the power
under which he was appointed and another Director may be
appointed in his place. A Debenture Director shall not be bound o
hold any qualtfication shares.

117. The Board may appoint an Alternate Director to act for a
Director (hereinafter catied "the Original Director”) during his absenece for
a period of not less than three months from the State in which the meet-
ings of the Board are ordinanly heid. An Alternate Director
appointed under this Article shait not haid office for a pericd longer
than that permissible to the Original Director in whose place he has
been appointed and shall vacate office if and when the originai
Director returns to that State. |If the term of office of the QOriginal
Director is determined before hie so returns to that State, any
provisions in the Act or in these Articies for the automatic re-
appointment ¢f retiring Nirector in default of ancther appointment
shall apply to the Criginal Director and not the Alternate Director

118. Subject to the provisions cf Section 260, and 264, the
Board shail have power at anytime and from time to time to appoint
any other gualified perscen o be an Additional Director but so that
the total number of Directars shall not at any time exceed the
maximum fixed under Article 113, Any such Additional Director shall
hold office only upto the date of the next Annual General Meeting.

118, Subject to the provisions of Sections 216, 264 and 284
(6) the Board shall have power at any time and from time to time to
appoint any other qualified person to be @ Director to fill a casual
yacancy. Any person so appointed shall hold office oniy upto the
date upio which the Girector in whose place he Is appointed would
have held office if it had not been vacated by him.

120, A Director shall not be required to hold any auaiification

sharas.

121 (1) Supject 1o the provisions of the Act. a Managing
Nirector or Director, who 1540 the whole-time
employment of the Company may be paid
camuneration either by way of a monthly payment
ar at specified percentage of the net profits of the
Company of partly by one way and partly by the

other

Subject to the provisions of the Act. a Director who
is neither in whole-time employment ner a Managing

N

Nirector may be pald remuneration eithar

Appointment  of
Alternate Director.

Cirectors power 1o
add to the Board.

Casual Directors
power to fitl
vacancies.

Quatification  of
Cirectors.

Remuneration of
Chrectors.
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(1} by way of monthiy, guarterly or annuai payment
with the approval of the Central Government
orF.

(3} The fee payabie to 2 Director {including Chairmarn ;/
Managing or whole time Oirector. if any) for
attending a meeting of the Board of Committee
thereof, shali be fixed by the Board of Directors,
subject to the overall iimit as may be prescribed by
the Central Government, from time to time

122. The Board may allow and pay to any Director. who s niat
a bonafide resident of the place where the meetings of the Board
are ordinarily held and who shall come to such nlace for the puUrpose
of attending any meeting, such sum as tre Board fay consider far
compensation or for travelling, boarding, lodging and other expenses,
tn addition to his fee for attending such meeting as above specified.
and if any Director be called upon to go or reside out of the ordinary
place of his residence on the Company's business, he shall be
entitied to be repaid and reimbursed any traveliing or other expenses
incurred in connection with the business of the Company.

123. The continuing Directors may ac! notwithstanding any
vacancy in their body, but if and sc long as their number is reduced
below the maximum number fixed by Article 113 here of the
continuing Directors not being less than tac may act for the purpose
of increasing the number of Directors to that number, or of
summoning a General Meeting, but for no other purpose.

124. Subject to Sections 283(2) and 314 of the Act, the office
of a Director shall become vacant if.

(a) hes found t¢ be of unsound mind by a Court of
competent jurisdiction: or

(b} he applies to be adjudicated an insolvent; or
{c) bhels adjudged an inscivent. or

{d) he fails to pay any call made on him in respect of
shares of the Company held by him, whether alcne
or jointly with others, within six ynonths from the date
fixed for the payment of such call unless the Centraf
Government has by notification in the Official
Gazette remove the disqualification incurred by such
failure; or



he aosents himselt from threg consecitive meetings
s the Directors or from all meetings of the Directors
for a continuous period of three months, whichever
s fonger, withou! igave of absence from the Board,

ne becomes disgualified by an order of the Court
under Section 203 of the Act, or

e s ramoved i porsuance of Seclion 284 or

twhether by himself or by any person for his
nenefit or on his account) or any firminwhich he is

nartner or any prnvate company of which he 13 8

ne (A

Director, aceepts aloan, or any guaranied or securty
tor @ ipan, from ihe Company in confravention of
Section 295 of the Act or

e acts 0 contravention of Section 762 of the Act;

-y

na e cenvicted by a Cournt of an offence involving
moral twrpitude and is sentenced in respect thereof
woimprisonment for notless than six months, o

ang boan appointed a Director by vintug of his
holding any office or ather employment in the
Company, he ceases (o hold such office or other
amployment In the Company. ©

he resigns his office oy anotice inwnhing addressed

inothe Company,

Durectar oo his relative firmoer which such Sirector

af relative 15 4 pariner, or any sthor partner s such
Trm oo a prvate company of which tha Cirectoris a
memberof Director may enterinto any centract with
the Company for the sale. purchase or supply of
any goods, materials, or senvices or for underwriting
the subscription of any shares in, or debentures of
the Company, provided that in the case of the
Company having a paid up capital of notless than
Rupees One Crore, 0o such contract shall be entered
inta except with the previous approvai of the Central
Govermnment and the sanction of the Board shall be

Clrcetor may condi o
wih Comgun s

i



obtained before or within three months of the date
on which the contractis entered ints in accordance
with Section 207 of the Act, Frovided further that no
such contract shall be entered nto except with the
previous approval of the Centrai Govemment as may
be required under the provisions of Section 797 of
the said Act.

{2) No sanclion shaii, however, be necessary for

{a) anypurchase of gocds and materials from the
Company, or the sale of goods or materials to
the company, by any such Director, relative,
firm, partner or private company as aforesawd
for cash at prevsiling market prices: ¢r

(9} any Confract or contracts betwaer (He
company on ané side and any such Director,
relalive, frmy partner of privale company or
the other for saie, purcnase or supply of any
goods, matenals and seraces in which sitner
the Company or the Direclor, refative firm
partner or privata company, as the case may
be, regularly trades or does business, where
the vaiue of the goods and materials or the
cost of such services does not exceed
Rs.5,000/-in the aggregate in any year
comprised in the period of the contract or
contracts. Provided that i the circumstances
of urgent necessity, a Director, relative, firm,
panner or private Company as aforesaid may
without obtaining the consent of the Roard
enter into any such contract with the Company
for the sale, purchase ¢ supply of any geoeds,
materials cr services even if the value of such
goods or the ¢ost Of suth Sarvices exteeds
Rs.5,000/-in the aggregate 1n any vear
comprised in the period of the coniract if the
consent of the Board shaii be obtained to such
contract or contracts at a meeting within three
months of the date on which the contract was
entered into

Disclosure of interast 126. A Director of the Company who 1s in any way, whether
directly or indirectly concerned or interestes in 5 contract or
arranaement. or proposed contract or arrangement entered into or



o e enteres mto by oo on bcha!fuf ine Company, shall disclese ing
nature of tis concern or interest &t a meeting of the Board i the
manner provided in Section 2499 {2} ot the Act Provided thatt shail
not he necessary for a Director to disclosa nis concem of nteres:in
any contract or arrangemeant entered Into or o be ente 2red into with
any other company where any of the Directors of the Company or
o or moere of them together L,tt.s or hoid not moere than two per

cent of the paid-up share capital in any such cther r,ompan_,

127 A Generai Notce givan to the Board by the Director, 10
she effact that he is a Director or member of a specified Body
Corporate or 1s a member of a specified firm and s to be regarded
as concemed of interested i any conlract of arrangement which
may, after the date of the notice, be entered Into with the Body
Corporate or firm shall be deemed to be a sufficient disclosure of
COncern or interast in reiauon L .ﬂmy contract or arrangement so
made. Any such general notice shall expire atthe end of the tfinancia
yearin which itis given, but may be renewed for a further period of
one financial year at a ime by a fresh notice given in the last mentn
of the financial vear v which If would have otherwise exprred. No
such general notice and na renewatl thereof shall be of effect unless,
either is given at a meeting of the Board or the Director concerned
takes reasonable steps to secure that it is brought up and read at
the first mzeting of the Board after itis given

CNo Director snail as 2 Director, fake any part in the
disc:sasmn of o vote on any contract or arrangement entered into
arte be entered into by or on pehalf of the Company, if he is Inany
way, whether directly or indirectly, concerned or interested in such
contract or arrangement; nor shatlt his presence count for the plrpose
of forming a quorum at the time of any such discussion or vete: and
fne dies vole s vote shall be void: Provided howevar that nothing

herein contained shall apply o

any cortract of mcannity against any (esswhich the
Ghrectors or any one of more of them may suffer by

or beng surehes of a surely for

‘hyany contract or arrangement entered o of o be
entered into with 2 public company or a private
company which 1s a subsidiany of a public company

cohotho intargst of the Director consists solely

Genetal nohee of
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(b} the holder of not mare than share of such
aumber or value therein as s requisite to qualify
him for appointment as a Director thereof, he
having been nominated as such Director by
the Company.

[

{1} i his being a member Foiding notmore than 2
percent of is paid up share capital

129. The Company shall keep a Kegister in accorgance with
Section 301 (1) 2nd shall within the time specified in Section 301 (2}
enter therein such of the particulars as may be relevant having regard
to the application thereto of Section 297 or Section 299 of the Act
as the case may be. The Register aforesaid shall also specify in
relation to each Directar of the Company the names of the Bodies
Corporate and firms of which natice has been given by him under
Article 126. The Register shall be kept at the office of the Company
and shal! be open to inspection at such office, and extracts may te
taken therefrom and copies thereof as may be required by any
member of the Company to the same exient. in the same manner,
and on payment of the same fee as in the case af the Register of
Members of the Company and the provisions of section 163 of the
Act, shall apply accordingly.

130. A Director may be or become a Director of any company
promoted by the Company, or in which he may be interested as a
vendor, shareholder or otherwise and nc such Director shall he
accountable for any benefits received as directer or shareholder of
such company except :n so far as Saciion 30G9{6) or Section 314 of
the Act may be applicable.

131. At every Annual General Meeting of the Compuany, one-
third of such of the Directors for ihe time peing as are liabie 1o reurs
by rotation or if their number is not three o a multipie of three, he
number nearest to one-third shali ratire from office. The Cebeniure
Directors, if any, shall not be subject to retirement under this clause
and shall not be taken intc account in determining the rotation of
retirement or the number of Directors to retire

132, Subject to Sect
[

RASE{L) of the Act the Director o retire
by rotation under Article & ‘

i~

very-Annual General Meeting shall
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be those who have been longest in office since their last appointment.
but as between persons who became Directors on the same day.
those who are to retire, shall, in default of and subject to any
agreement among themseives, be determined by lot

133. A retiring Director shall be eligible for re-election.

134 Subject to Sections 258 and 261 of the Act, the Company
at the General Meeting at which a Director retires in manner aforesaid
may fitl up the vacated office by electing a person thereto.

135 {a) If the place of the retiring Director is nict s¢ filled up
and the meeting has not expressly resolved not tc
fill the vacancy, the meeting shall stand adjourned
till the same day in the next week, at the same time
and place, or if that day 15 a public holiday, till the
next succeding day which is not a public holiday at
the same time and place.

(o) i at the adjourned meeting also. the piace of the
retiring Director is not filled up and that meeting also
has not expressly resolved not to fill the vacancy
the retiring Director shall be deemed to nave been
reappointed at the adiourned meeting. uniess -

i at the meeting or at the previous meeting
resolution for the reappointment of such
Nirector has been put to the meeting and lost

(it the retiring Director has, by a nctice in wnting
addressed tc the Company or its Board.
expressed his unwillingnes o pe 50
reappoinied.

{iy he is not gualified or is disqualified for
appointment

{iv) a resolution, whether special or ordinary, is
required for the appointment or re-appointment
ny virtue of any provisions of Act, or

v} the proviso to sub-section (2) of Section 263
of the Act is applicable to the case.

136. Subject to Section 250 of the Act, the Company may, by
Ordinary Resolution from time to time. increase of reduce the number

Eligibity for re-
election.

Company o appeint
SUCC@S50!S

Proviswn i defaul of
appointment

Company may incr-
pase of reduce the
rmtss of Threctons,
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cf Directors, and may aiter thesyr
(subject to the provisions of 8
Director before the expiration ot tuc periog of office and appoint
another qualified personin his stead Tha2 person so appointed shail
hold office during such time as the Director in whose place he is
appointed would have held the same If he had not been removed.

P S T
ancausns andthe o

eCuun S84 of the ACt) remave any

137. (1) No person not peing a retiring Director, shall be
egligible for appointment to the office of Director at
any General Meeting uniess he or some mamber
intending to propose him has, notiess than fourteen
days before the mesting, left at the Office of the
Compnay a notice in writing under his hand sigrifyin
his candidature for the office of Director or the
mtention of such member to propose him as a
cazndidate for that office.

e

{2) Every person cther than a Director retinng by rotation
or otherwise or 3 person who has left at the Office
of the Company a notice under Section 257 of the
Act, signifying his candidature 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 wriling (o Act as a Director, if appointed.

(3} A persen sother than 2 Director reappointed aftor
relirement by rotaticn or immediately on the expiry
of his term of office, or an Additional or Aiternate
Director, or a person filling 3 casual vacancy in the
office of a Director under Section 282 of the Act
appointed as a Director or reappointed as an
Additional or Alternate Director, immediately on the
expiry of his termof office, shali nctact as a Directer
of the Company, untess he has within thirty days of
his appointment signed and filed with the Regisirar
his consent in writing ' act 35 such Director

138. (a) The Company shall heep at its Office a Register
containing the particular ot its Directors, Managing
Agents, Managers, Secretaries, and other persons
mentionad in Section 203 of the At ang shali
otherwise comply with the provisions of the said
Section in all respec's

B}  The Comgarny shaliinrespect of each of its Directsrs
also kept at its office a Reqister as re Lred by



Section 307 of the Act and shall otherwise duiy
somply with the provisions of the said Secticn i ai

reSects.

Every Director {including a person deemed to be &
Director by virtue of the Explanation tc sub-section
;1) of Section 303 of the Act) Manag:ng Director,
Manager, or Secretary of the Company shail within
twenty days of his appointment {o any of the offices
i1 any other Body Corporate, disclose to the
Campany the particulars relating to his office in the
other Body Corporate which are reqguired to be
specified under sub-section (1) of Section 303 o

‘e Act

b1 Every Director and every person deemed (0 be a
Director of the Company by virtue of sub-section (10)
of Section 307 of the Act, shall give notice ¢ the
Company of such matters reflating to himself as may
pe necessary for the purpose of enabling the
Company to comply with the provisions of that

Section,
MANAGING DIRECTOR AND WHOLE TIME DIRECTOR

140, Subject to the provisions of the Act and of these Articies,
the Board shall have power to appoint from time to tme any of its
~umber as Managing Director or Managing Directors of the Company
for & fixed term not exceeding five years at a time and upcn such
terms and conditions as the Board thinks fit and supject 0 the
orovisions of Article 140 the Board may be resolution vast in such
Managing Directors such of the powers hereby vesled in e Board
generally as it thinks fit, and such powers may be made gxercisapie
¢or such pentod or periods. and upen such conditions and subject 1o
such restrictions as it may determing. The remuneration of a
Managing Director may be by way of monthly payment fec for each
mesting or partoipation in profits, or by any of any hese modes or
any other made not expressly prohibited by the Act.

141 The Managing Director or Managing Directors snali not
axercise the powers 1o

‘at  make cails on shargholders in respect of money
Unpaisd on the shares in the Company.:

fvngeys Jdepeniures

Cisclos e w B
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appointniens o diny
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and except {0 the extent mentioned in the resolution
passed at the Board meeting under Section 292 of ine
Act, shall also not exercise the powsrs to

(c} borrow moneys, otherwise than on debentures,

invest the funds of the Company; and

—
o,
s

(&) make loans.

141. {a) The Board of Directors may from time ¢ time appoin:
any person or persons as vvnole-time Director or
Whole-time Directors either for fixed term or withou!
any limitation as to the penod for which he or they s
or are to held such office and may from time to time
(subject to the provisions of any contract between
him or them and the company} ramcve or dismiss
himorthem from office and appoint another or others
I hig or their piace or places.

142. The Company shail nct appeint or employ, or continue
the appointment or emplicyment of, a person as its Managing or
Whole-time Director who:

(2} s anundischarged insoivent. or has at any time been
adjudged an insoivent

(b} suspends or has al any Ume suspended payment io
his creditors, or makes, or has at any time made, a
composition with them: or

{c} is, or has at any time peern convicted by a court of
an offence involving moral turpitude.

143, A Managing Direclor shail not whie he continues 1o hoid
that office be subject to retirement by rotation, in accordance with
Article 130. If he ceases to hold the office of Director he shall ipsc
facto and immediately cease tc be Managing Director.

MANAGER

144. Subject to the provisions of Secticn 386 of the Act the
Directers may from time te time appoint an individua! as Manager of
the Company and may confer upon the Manager so appointed any
powers as are not by any Act of by these presents reguired to be
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exercised by the Board on such terms and conditions and with such
restrictions as they may think it and may from hime to tima revoke,
withdraw. alter or vary ali or any of such powers,

The Directors may also from time to time, subject to the
provisions of Sections 198 and 307 of the Act, fix the remuneration
payable to such Manager. The remuneration may either be by way
of monthly payment. or by way of specified percentage of net profits.
or partly by one or partly by the other,

PROCEEDINGS OF THE BOARD OF DIRECTORS

145 The Directors may meet together as a Board for the
despatch of business from time to time, and shall so meet at least
ance in every three months and at least four such meetings shall be
held in every year. The Directors may adjourn end otherwise regulate
their meetings as they think fit.

146, Notice of every meeting of the Board shall be given in
writing to every Director for the time bemng in india. and at his usual
agdress ir; india, to every other Direclor

147 Subject to Section 287 of the Act, the quorum for a meeting
of the Board shali 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 Directors,
whichever is higher, provided that where at any time the number of
interested Directors exceeds or is equal to two-thirds or the total
strength the number of the remaining Directors, that is to say, the
number of Directors who are not intaerested, present at the meeting
being not iess than two, shall be the quorum during such time.

148 If a meetng of the Board could not be held for want of
auorum then the meeting shall automatically stand adjourned o such
other date and time (if any) as may be fixed by the Chairman not
being later than seven days from the date originaily fixed for the
meeting.

149 The Secratary shali, as and when directed by the Directors
to do so convene a meeting of the Board by giving a notice inwriting
to every other Direcior,

150. The Directors may from time to time elect from among
their member a Chairman of the Board and determine the period for
which he is to hold office. If at any meeting of the Board, the Chairman
s not present within fifteen minutes after the time appointed for

Meeting of Direclors

Notice of Mretings

Quorum

Adjournment of
meeting for want of
Quorum

When meeting to be
convenad

Chairman



Questions at Hoard
Meetings how decided,

Board Meetings
powers of.

Directors may appoint
Committee,

Meetings of Committee
how to be governed.

Resalulion by
circulation,

Acts c¢f Bomrd or
commillee not valid
notwithstanding informal
appointment.

46

holding the same, the Directors present imay choose the Chairman

1571, Questions arising at any meeung of the Board of Duectors
shall be decided by a majority of votes and in the case of an equality
of votes, the Chairman shall have a second or a casting vote.

152, A meeting of the Board for the time being at which a
quorum is present shatll be competent to exercise all or any of the
authorities, powers and discretions which by or under the Act or the
Articles of the Company are for the time being vested in or exercisable
by the Board generally.

153. Subject to the restrictions contained in Section 292 of the
Act the Board may delegate any of their powers to Committee of the
Board consisting of such member or members of its body as i thinks
fit, and it may from time fo time revoke and discharge any such
Committee of the Board either wholly or in part and either as to
persons or purposes, but every Committee of the Board so formed
shall In the exercise of the powers so delegated conform to any
regulations that may from time to time be imposed on it by the Board
All acts dene by any such Committes of the Board in conformity with
such regulations and in fulfiiment of the purpose of their appointment
but not otherwise, shall have the like force and effect as if done by
the Board.

154. The meeting and proceedings of any such Commitiee of
the Beard consisting of two or more members shall be governad by
the provisions herein contained for regulating the meetings and
proceedings of the Directors, so far as the same are applicable thereto
and not superseded by any requlations made by the Directors undar
the last preceding Article.

155, Noresolution shall deemed (o nave been duly passed by
the Board or by a Committee theraof by circulation unless ithe
resolution has been circulated in draft, together with the nacassary
papers, if any tc all the Directers or to all the members of the
Committee, then in India {not being iess in number than the quorum
fixed for a meeting of the board or Committee, as the case may be},
and to all other Directors or Members of the Committee at their usual
addresses in India, and has been approved by such of the Directors
or members of the committee as are then in India, or by a maiority of
such of them, as are entitled to vote on the resolution.

156. All acts done by any meeting, of the Board or by a
Committee of the Board, or by any person acting as a Director shall
notwithstanding that it shall afterwards be discovered that there was
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some defect in the appointment of such Director or persens acting
as aforesaid. or that they or any of them were disqualifiec or nad
vacated office or that the appointment of any of them had been
terminated by virtue of any provisions contained in the Act of in these
Articles. be as valid as if every such persen had been only appointed,
and was guaiified to be a Director and had not vacated his office or
nis appomniment had not been terminated, provided that nathing In
this Article shall be deemed to give validity to acts done by a Director
after his appointment has been shown to the Company to be invalid
or to have terminated

(@3]
gy
e

. The Company shall cause minutes of alt proceedings
f svery meeting of the Board and Committee thereof
1o be kept by making within thirty days of the

-4

~onclusion of every such meeting entries thereof in

Q

Looxs kept for inal purpose with thell pages

consacdtively numbered

24 Fach page of every such book shail be inttialled or
signed and the last page of the record of proceedings
of every meeting i such book shall be dated and
signed by the Chairman of the said meeting or the
Chairman of the next succeeding meeting

)

Y inno case the minutes of proceedings of a meeting
shali be attached to any such book as aforesaid by
pasiing or otherwise

(4} The minutes of each meeting shaii contain afair and
correct summary of the proceedings thereat

3% All appointments of officers made at any of the
maeetings aforesaid shall be included in the minutes
of the meeting

5 The minutes shall also contain

‘ay ihe names of the Directors present at the

mpaeting

bt i the case of each resolution passed at the
meeting. the names of the Directors. if any.
dissenting from or not Concuring in the

ragolytion

Minutes of pro-
ceedings of Meeting
of the Board



Powar of Directors.

(77 Neothing conained in sub-Sauses {1; e (€] shell be
deamedtc reguirs the inciusionin any such minutes
of any matter, which. 11 the opinign of the Chairman

of the meeting

(a; 15, or could resonably be regarded as
defamatory of any person;

(b) is irrelevant or immatenai (¢ the proceedings;

{c} 18 detrimental (o the interests of the Company.

=

The Chairman shail exerdise an absolutg discretlio
regard to the inclusion or non-ingiusion of any matier in
the minutes on the grounds specified In this sub-clause

(8 Minules of meetings wkept in accordance wilth
aforesaid provisions shail be evidence cf the
proceedings recorded therein

POWERS OF DIRECTORS

158. The Beard may exercise ali such powers of the Company
and do all such acts and things as are not, by the Act or any other
Act or by the Memorandum or by the Articles of the Company required
toc be exercised by the Company v General Meeting. subject
nevertheless o these Articies to the gprovisions of the Acl or any
other Act and to such regulations being not inconsistent with the
aforasaid regulations or provisions, as may be prescribed by the
Company in General Meeting bul no requiation made by the
Company in General Meeting shall invalidate any prior act of the
Board which would have been valid if that regulation had not been
made. Provided that the Board shall not axcept with the consent of
the Company in Generai Meeting.

{a} seli, lcase or otherwise wspose of the whois, o
substantially the whole, of the underaking of the
Company. or where the Campany owns more than
cne undertaking, of the whoie or substantially the
whole, of any such undertaking.

(b} remit, or give ume for the repayment of, any det!
due by a Director:

:é

invest otherwse than o Irys) secuntes the gmount
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such acts, deeds and things in the name and on
behalf of the Company as they may consider
gxpedient,

(23} From time to time to make, vary and repeal by-laws
for the reguiations of the business of the company
its officers and servants.

MANAGEMENT

180. The Company shall not appeint or employ at the same
time more than one of the following categories of managerial
personnel, namely :

(a) Managing Director. and
(b)Y Manager
THE SECRETARY

161 The Directors may from time to time appoint a Secretary,
and at their discretion, remove any such Secretary to perform any
functions, which by the Act are to be performed by the Secretary
and to execute any other ministerial or administrative duties, which
may from time to time be assigned to the Secretary by the Directors.
The Directors may alsc appoint at any time any person or persons
(who need not be the Secretary) to keep the registers required to be
kept by the Company. Provided that if the paid-up capital of the
Company shall exceed Rs.25 Lacs, then in such event, the Company
shall appoint a Whole-time Secretary as provided in Section 383-A
of the Act, and he shall possess such qualifications as may be
prascribed from time to time by the rules made under the said Section.

162. (a) The Board shall provide a Common Seal for the
purposes of the Company, and shail have power
from time to time to destroy the same and substitute
a new Seal In lieu thereof, and the Board shall
provide for the safe custody of the Seait for the time
being, and the Seal shall never be used except by
the authority of the Board or a Committee of the
Board previously given.

(b} The Company shall also be al liberty to have an
official Seal in accordance with Section 50 of the
Act, for use in any territory, district or place ocutside
india

Prohibition of simul-
taneous appointment
of differen! categores
af managerial
personnel.

Secrelary

The Seal. s cusiody
and use.
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163, Every deed or other instouaart 12 which the Seat of the
Company is required to be affixed, 3hall uriess the same is executed
by a duly consitiiuted attorney be sioned by two Directors or one
Director and Secretary or some other parson appeinted by the Board
for the purpose, provided that in respect of the Share Certificate the
Seal shall be affixed in accordance with Article 20 (a).

DIVIDENDS

164 The profits of the Company subject to any special rights
relating thereto created or authorised to be created by these Articles
and subject to the provisions of these Articies, shall be divisible among
the members in proportion to the amount of capital paid-up or credited
as paid-up on the shares held by them respectively.

1865. The Company in General Meeting may declare dividends
to be paid to members according o their respective rights, but no
dividends shall exceed the amount racommended by the Board, but
the Company in General Mesting may Jeciare a smaller dividend.

166. No dividend shall be deciared or paid otherwise by
the Company for any financial year out of profits for that year
arrived at after providing for depreciation accordance with the
provisions of Section for that year as may be prescribed or out
of the profits of the Company for any previous financial year or
years arrived at after providing for depreciation in accordance
with these provisions and remaining uncerbuted or out of both
provided that :

{@) Ifthe Company not rowvided for depreciation for any
previous financial year or years it shall before
declaring or paying 4 Jividend for any financial year,
provide for such aapreciation out of the profits of
the financial year o1 out of the profits of any other
financial year or yeurs

(b) Wthe Compaiy has incusred any loss in any previous
financial year or ysar: the amount of loss or an
amount which is equal (© the amount provided for
depreciation for that year or those years whichever
1s less shail be set off ggainst the profits of the
Company for the year for which the dividend is
proposed to be deciared or paid or against the profits
of the Company for any previous financial year or
years arrived at i Doth cases after providing for
depreciation in accordance with the provisions of
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uhesaction (21 of Section 205 of the At or against

167. The Board may, trom ume (o time, pay o the members
such imterhn dividend as in their judgement the position of the
Company justifies

168 Where capital is paid in advance of calls, such capital
ut shall not in respect thereof confer a right to
profits,

may carry interest b
dividend or particinate in

vidends shall be apportioned and paid proporticnately
ta the amounis paid or credited as paid on the shares during any
“fﬂiom cr ponions of the period in respect of which the dividend 1s
bt if any share iz ssued on terms providing that it shali rank
for d. idend as from a particuiar date, such share shall rank for

TED

The Boeard may transfer the dividends payable upon
shares in respect of which any person is, under Articie 62 entitled
to become 2 memper. of which any person under that Article is
antitled o ransfer, unt! such person shall become 4 member in
respect of such shaves or shall duly transfer the same, subject to

o~

e provisions of the Companies Act, 1956 and as provided forin
Article .?4

71 Anyone or several persons who are registeres as the joint-
nolders of any share may give difectual receipts for all dividends or
nonus and payaments on account of dividends or Bonus or other
moneys payable in respect of such shares,

1772 Mo rmember shall be entitled to receive payment ot any
interest or dividend in respect of his share or shares. whilst any
monsy may be due or owing from him to the Company in respect
i sush share or shares or otherwvise however, either along erjointly
w2y other person ar persons: and the Board may deduct from
the interost or dividend payable to anv member all sums ¢t money

o due fram nim to thie Company

173 Atransiar of shares shalt not pass the nght to any dividend
Adeclared thereon before the registration of the transfer

174 Unless ctherwise direcled any dividend may be paid
vy cheque or warrant orf by a payslip or r@ceipt having the force of
oo or warrant sent through the past to the ragistered

shegue
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advance at interos]
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address of the member or person entitied orin case of joint-heldars
to that one of them first named in the register in resgect of the
joint holdings. Every such cheque or warrant shali be made
payable to the order of the person to whom itis sent. The Company
shall not be liable or respensibie for any cheque or warrant or
paysiip or receipt lost in transmission, or for any dividend lost to
the member or person entitied thereto by the forged endorsement
of any cheque or warrant or the forged signature of any paysiip or
receipt or the fraudulent recovery of the dividend by any other
means.

175. (a) If the Company has declared a dividend, but which
has not been paid within 42 days from the date of
declaration to any shareholder, entitied to the
payment ot the dividend the Company shalt within 7
days from the date of the expiry of the said pencd of
42 days open a speciai accountin that behaif in any
scheduled bank calied the unpaid dividend account
of the Company.

{b) No unclaimed dividends shall be forfeited by the
Board and the Company shall comply with the
provisions of Section 205(A) of the Companies Act
in respeact of such dividends”

176. No unpaid dividend shall bear inlerest as againsi the
Company, subject to the provisions of the Companies Act, 1956,

177. Any General Meeting declaring 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 cali on 2ach
member shall not exceed the dividend payable to him and so that
the call be made payable at the same time as the dividend; and the
dividend may, if so arrangead between the Company and the member,
De set off against the cails.

178. {a) The Company in General Meeting, on
recommendation of the Directors, may resclve that
any moneys, investments or cther assets forming
part of the undivided profits of the Company
standing to the credit of the Reserve Fund, or any
Capital Redemption Reserve Account, or in the
hands of the Company and avaiiable for dividend
{or representing premium received on the issue of
shares and standing to the credit of the Share
Premium Account) be capitalised and distributed



(b}
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amongst such of the shareholders as would be
entitied to receive the same if distributed by way of
dividend and in the same proportions on the footing
that they become entitfed thereto as capital and
that all or any part of such capitalised fund be
applied on behalf of such shareholders in paying
up in full either at par or at such premium'as the
resolution may provide, any unissued shares or
debenture stock of the Company which shali be
distributed accordingly or in towards payment of
the uncalled liabitity on any issued shares or
debentures or debenture-stock and that such
distribution or payment shatl be accepted by such
shareholders in full satisfaction of their interest in
the said capitalised sum. Provided that a Share
Premium Account and a Capital Redemption
rReserve Account may, for the purposes of this
article only be applied in the paymg of any
unissued shares to be issued to members of the
Company as fuily paid bonus shares.

A General Meeting, on recommendation of the
Directors, may resolve that any surplus moneys
arising from the realisation of any capital assets
of the Company, oOrf any investments
representing the same, ©r any other
undistributed profits of the Company not subject
to charge for income-tax be distributed among
the members on the footing that they receive
the same as capital

For the purpose of giving effect to any resolution
under the preceding paragraphs of this Article the
Board may settle any difficulty which may arnse in
regard to the distribution as it thinks expedient and
in particutar may issue fractional certificates, and
may fix the value for distribution of any specific
assets, and may determine that such cash
payments shall be made to any members upon the
footing of the value so fixed or that fraction of less
value than Rs.10 may be disregarded in order 10
adjust the rights of all parties, and may vest any
such cash or specific assets in trustees upon such
trusts for the person entitied o the gividend or
capitalised fund as may seem expedient to the
Board. Where requisite, a proper contract shall be
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delivered te the regrsirar four registration in
accordance with Section 75 of the Companies Act,
1956 and the Board may appoint any person o
sign such contract on behalf of the persons entitied
to the dividend or capitalised fund, and such
appointment shail be effactive.

ACCOUNTS

Direc!otrs to keep true 179. The Company shall keep at the office or at such other
JcCounts, . :
place in India as the Board thinks {it proper Books of Account in
accordance with Section 209 of the Act, with respect 1o

(a) ali sums of money received and expended by the
Company and the matters in respact of which the
receipts and expendifure take place :

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

Where the Board decides to keep all or any of the Books of
Account at any place other than the office of the Company, the
Company shall within seven days of the decision file with the
Registrar a notice in writing giving the full address of that other

piace.

The Company shall preserve in good order the Books of
Account relating to a period of not less than eight years
preceding the current year together with the vouchers relevant
to any entry in such Books of Account.

Where the Company has branch office, whether in or outside
India, the Company shall be deemed o have compiied with
this Article, if proper Books of Account relating to the
transactions effected at the branch office are kept at the branch
office and proper summarised returns, made uptc date, at
intervals of not more than three months, are sent by the branch
office to the Company at its office or other place in india, at
which the Company's Book of Account are kept aforesaid.

The Books of Account shall give a true and fair view of the
state of the affairs of the Company cr branch office as the case
may be, and explain its transacticns. The Books of Account
and other books and papers shall be open to inspection by any
Director during business hours.
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180. The Board shalt from time to time determine whether and
1o what extend and at what times and places and under what
conditions or regutations the accounts and books of the Company
or any of them shall be open to the inspection of members not being
Directors, and no member (not being a Director) shall have any right
of inspecting any accounts or books or documents of the Company
except as conferred by law or authorised by the Board.

181 The Directors shall from time to time, in accordance with
Sections 210, 211, 212, 215, 216 and 217 of the Act, cause o be
prepared and to be laid before the Company in General Meating,
such Balance Sheets, Profit and Loss Accounts and Reports as are
required by these sections.

182 A copy of every such Profit and Loss Account and Balance
Sheet (including the Auditor's Report and every other document
required by jaw to be annexed or attached to the Balance Sheet},
shall at least twenty-one days before the meeting at which the same

re to be laid before the members, be sent to the members of the
Company, to holders of debentures issued by the Company {not
being debentures which ex-facie are payable to the bearer thereof),
to trustees for the holders of such debentures and {0 all persons
entitled to receive notice of General Meetings of the Company.

183. Auditors shall be appointed and their rights and duties
regulated in accordance with Sections 224 10 233 of the Act

184. The First Auditor or Auditors of the Company shall be
appointed by the Board within one rnonth of the date of registration
of the Company and the Auditor or Auditors so appeinted shail hold
office until the conclusicn of the First Annual General Meeting,

rovided that the Company may, at a General Meeting remove any
such Auditor or all of such Auditors and appoint in his or their place
any other perscon or persons who have been nominated for
appointment by any member of the Company and cf whose
~omination notice has been given to the members of the Company
ot less than fourteen days before the date of the Meeting provided
further that if the Board fails {0 exercise its powers under this Article,
the Company in General Meeting may appoint the first Auditor of
Auditors.

DOCUMENTS AND NOTICES

185 (1) A document or notice may be served or given by
the Company on any member either personally or

by sending it by post to himto his registered address

As {o inspection of
accounts of books by
members

Statement of
Agcount to be
furnished to General
Members.

Capies shall be sent
to each member

Accounts to  be
audited.

First Auditor o
Auditors,
Service of

documents or nolices
on Members by
Company
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On porsonal rapresen-
tative alc,

o U he has no regislered address @ indial 1o 1ns
address, if any in india supphed by im0 e
Company for serving documents or notices on 'um

{2y Where a document o nolice 18 sent by post,
sarvice of the document or notice shall be deemed
to be effected by properly addressing, prepaying
anad posting a lefter containing the deocument or
notice, provided that where a member has
intimated to the Company in advance that
documents or notices shouwid he sent to him under
a certificate of posting or by rogistered post with
or without acknowiedgement due and has
deposited with the Company a sum sufficien? io
defray the expenses of aomg so) service of the
document or notice shail not be deemed to be
effected unless itis sentin the manner intimated
by the member, and such service shall be deemed
to have been effected in the case of a Notice of a
meeting atthe expiration of forty-eight hours after
the letter containing the document or nolice is
posted and in any other case, at the time at which
the letter would be delivered in the ordinary course
of post.

186, A document or nolice advertised in & newspaper
circulating in the neighbourhood of the Office shall be deemed to be
duly served or sent on the day on which the advertisement appears
on or to every member who has no registered address in india and
has not supplied to the Company an address within india for serving
of documents on or sending of notice to fum

187. A document or nctice may be served or given by the
Company on or to the joint-holder of a share by serving or giving the
document or on or to the joint-holder named first in the Register .}
Members in respect of the share.

188 A document or notice may be served or given by the
Company on or o the persons =ntitied 1o a share in
consequence of the death or insolvensy of a member oy
sending it through the postin prepaid leter addressad to tharm
by name or by the titie or representatives of the deceasad, or
assignee of the insclvent or by any ke description, at the
address {if any} in India supplied for the puspOse by the persons
claiming to be entitied, or until such an address has been so
suppiied by serving the documen! or notice 1n any mannper in
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which the same might have been given if the death or insclvency
had not occurred.

189. Documents or notice of every General Meeting shail be
served or given in same manner hereinbefore authorised on or to
(a) every member, (p) every person entitied to share in consequence
of the death or insolvency of a member, and (c) the Auditor or Auditors
for the time being of the Company.

190. Every person who, by operation of law, transfers or by
means whatsoever shall become entitied to any share, shall be
bound by every document or a notice in respect of such share, which
oreviously to his name and address being entered on the register of
members, shall have been duly served on or given to the person
from whom he derives his title to such shares.

191, Any document or notice to be served or given by the
Company may be signed by a Director or some person duly
authorised by the Board of Directors for such purpose and the
signature thereta may be written printed or lithcgraphed.

192 Al documents or notices to be served or given by
members on or to the Company or any officer thereot shail be served
or given by sending it to the Company or officer at the Office by post
under a certificate of posting or by registered post, or by leaving it at
the office

WINDING UP

193. The Liquidator on any winding up (whether voluntary,
under supervision or compulsory) may, with sanction of & Special
Resoiution but subject to the nights attached to any preference share
capital, divide among the contributories in specie any part of the
assets of the Company and may with the like sanction, vest any part
of the assets of the Company in trustees upon such trusts for the
benefit of the contributories as the iiquidator, witn the iike sanction
shall think fit.

INDEMNITY AND RESPONSIBILITY

194, Every Officer or Agent for the time being of the Company
shall be indemnified out of the assets of the Company against all
iiability incurred by him in defending any proceedings, whether civil
or criminal, in which judgement is given in his favour or in which he
s acquitted or discharged or in connection with any application under
Saction 533 of the Act. in which relief is granted to him by the Court.

To whom documents
or nhotice must be
sarved ar given.

Members bound by
documents or notice
served on or given to
previous holder.

Documents of notice
by Company and
signature thereto.

Service of docu-
ments of nclice by
members,

Liquidator may drive
assels in specig.

Direclor and others
right of indemnity.



Sacracy Clause

195 (a)

{b)

o4

SECRECY CLAUSE

Every Director Manager, Auditor, Treasurer,
Trustee Member of a Committee, Officer.
Servant, Agent, Accountant or other person
employed in the business of the Company shalt
it so required by the Directors, befere entering
upon his duties, sign a declaration piedging
himself to observe strict secrecy respecting all
transactions and affairs of the Company with the
customers and the staie of the accounts with

individuals and in matiers relating thereto, and

shali by such declaration pledge himself not o
reveal any of the malters which may come o his
knowledge in the discnarge of his duties except
when required o 3¢ s by the Direclors or by
law or by the person to wnem such matters refate
and except so far as may be necessary in order
to comgply with any of the provisions in these
presents contained.

No member shall be @nitied o visit or inspect any
works of the Company withcut the permission of the
Directors or te require discovery 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 mav relate 1o the conduct of the
business of the Company and which in the opirion
of the Directors, it would be ineypedient in the interest
of the Company to disclose,



We. the Several persons whose names and addresses are
subscribed below are desirous of being formed into a Company in
pursuance of these Articies of Association and we respectively, agree
to take the number of shares in the capita! of the Company set

opposite to our respective names.

Name, Address, Descrption and
occupation of each subscribers

Number of
Equity
Shares

each

Takenby

Subscribers

Signature

of

Subscriber

Name Addresses.
descriplion &
pccupation of withess
& nis Signature

P, SIVAKUMAR
S/o. Mr. S, Palanivelu,
12, Chitrakulam North
Street, Mylapore,

Madras-600 004
SERVICE

T.8.R. MURTHI

Sio. N, Subramania iyer
164, Mahadana Street,
rMahiladuthural, 609 001

BUSINESS
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sav of March 1986, at MADRAS
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