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DRIVEIINE

NOTICE

NOTICE is hereby given that the 20h Annual General t{leeting of the Members of
Xlerate Driveline lndia Limited will be held as under:

Day . : Thursday

Date : 30h July, 2015

Time ; 10:30 A.M.

Venue : Shed No. l, Gurukul lndustrial Estate
Faridabad- 121003
Haryana

to transact the following business:

ORDINARY BUSINESS:
'l. To receive. consider and adopt the audited financial statements of the Company

for the year ended March 31, 2015 together with Reports of the Board and

Auditors thereon.

2. To ratify the appointment of M/s B R. Maheshwari & Co (lCAl Registration No

01035t\i), Chait;red Accounlants, as Statutory Auditors of the Company for the

Financial Year 2015-16 and to fix their remuneration

SPECIAL BUSINESS:

3. To consider appointment of Mr, V K. Pargal, Director of the Company' as an

tnoepenoent tjiiector on the Board of the Company and if thought fit' pass the

following resotution as ordinary Resolution' with or without modification(s):

'RESOLVED THAT pursuant to the provisions of Section 149, 150' 152 and any

oltrer appticaote provisions of the Companies Act, 2013 and rules made

tt"rerni6, (including any statutory modification(s) or-re-enactmenl thereof for

it" ti.J u"iig in forie) rlad with Schedule lV to the Companies Act' 2013' Mr'

v.k. i"rgar (rotaing ritN 00076639), Director of the company who retires bv

rotation ai the Annuil General Meeting and in respect of whom the cornpanl, has

receireo a notice in writing from a mehber under Section 160 of the Companies

ea, zOiC tign,fying their i-ntention to propose Mr' V'K' Pargal as a candidate for

it"'om"u of" the D-irector of the company, be and is hereby appointed as an

inoepenoent oirector of the Company to h;ld office for five.consecutive years for

i ierm up to the conclusion of the 25frAnnual General meeting of the Company in

the calendar Year 2020."

4. To consider appointment ol Mr. Rajiv Chandra Rastogi, Director-of the Company'" 
"a "n 

fno"p"nd"nt Director on the Board of the Company and if th.oarght fil-pass

in-" t"rr"*lti-g ,"*irtion as ordinary Resglg@-{t$or wittrout modification(s):

Xlerate Driveline lndia Limited
f. r','. \ a .r:i:rir 'a fa t a i'



"RESOLVED THAT pursuant to the provisions of Section 149, 150, 152 and any
other applicable provisions of the Companies Act, 2013 and rules made
thereunder (including any statutory modification(s) or re-enactment thereof for
the time being in force) read with Schedule lV to the Companies Act,2013,
Mr. Raiiv Chandra Rastogi (holding DIN 00035460), Oirector of the Company
who retirss by rotation at the Annual General Meeting and in respect of whom the
Company has received a notice in writing from a member under Section 160 of
the Companies Acl, 2013 signifying lheir intention to propose Mr' Rajiv Chandra
Rastogi as a candidate for the office of the Director of the Company, be and is
herebt appointed as an lndependent Director of the Company to hold office for
five consecutive years for a term up to the conclusion of the 2sthAnnual General

meeting of the Company in the calendal yeat 2020 "

2. To consider and Approve the Related Party Transaction with Bharat Gears

Limited and if thought fit, pass the following resolution as Special Resolution, with

or without modmcation(s):

'RESOLVED THAT pursuant to Section 188(1Xd) of the Companies Act, 2013

read with Rule 15 of the Companies (Meeting of Board & its Powers) Rules'

20i4, approval of the shareholders be and is hereby accorded to the Board of

oirecioi'oi the Company (hereinafter referred "The Board") to enler into

transaAion or transactions' with Bharat Gears Limited (BGL), a Related Party'

during the financial year 2015-'16, where lhe value. of th-e. transaclion or

transictions may exceea tO% of the consolidated Net Worth of the Company as

on 31s March, 2015."

3. To Consider the alteration of Articles of Association (AOA) oI the Company in-' tlrriJ p.r"i"ns of Section 14 of the Companies Act,20'13 and if thought fit'

p""" it'. iollowin! resolution(s) as Special Resolution, with or without

modification(s):

"RESOLVED THAT p'ulsusnt to SeAion 14 and other applicable provisions of ihe

iorp"*i"i n"t, 2013 and subject to such other approvals as may be required'

ttre c'onsent of ttre members be and is hereby accorded to the Board of Directors

ioi itre atteration of Articles of Association (AOA) of the company thereby

reptacing ttre current Clause no(s) 1 to 214 with the new Clause(s) '1 to 213 as

eliborat;d in ttre explanatory statement forming part of this resolution'

RESOLVED FURTHER THAT Mr. Surinder P Kanwar, Chairman and Director'

ir,fi S""ttit f"n*"t, Managing Director and Mr' Shalesh Kumar, Senior Manager-

F A A a tceOl and Comfany Secretiary of the Company are hereby authorized

io ao ait iucn ias, oeeod & ihings as may be required or deemed necessary to

implement the said resolution

RESOLVED FURTHER THAT a certiUed true copy of this resolution may be

-*ffii..

ii*"ru"0 t anyone concerned or interested in the matter under the.signatures

either of Mr. Sachit Kanwar, Managing Director of y or Mr. Shalesh

\-rl^-

<v

Kumar, Senior Manager- F & A & (CFo) or com ry of the ComPanY."



Place: ew Delhi
Dab:30.05.2015

.fr-nat
By Order of the Board

Chanchsl Gupta
Company Secretary

NOTES:

1. A member entitled to attend and vote at the Annual General Meeting is entifled to
appoint one or more proxies to attend and vote instead of himself/herself and
such prory (ies) need not be a Member of the Company. A person can act as
proxy on behalf of members not exceeding fifty (50) and holding in the aggregate
not more than ten percant of the total share c€pital ot tne Compin-y. 

-the
instrument appointing proxy(ies) must be deposited at the Registered office of
the Company, duly completed and signed, not less than torry_eigfrt hours Oeiore
commencement of the Meeting.

2. MembeE seeking any further clarification/information(s) relating to the Annual
Financial Statements are requested to write at ttre'iegisterel Office of the
Company.

3. Members ale_requested to prompfly notify change in their address, if any, at the
Registered Office of the Company.

By Order of thR Board

Q)rle
Chanchal Gupta

Company Secretary

EXPLANATORY STATEMENT  
(puRsuANT TO SECTTON 102 OF THE COMPAN|ES ACT, 2013)

Item No. 3

II_Y:! P3rS"l, aged q? y9aP, is a Non-Execurive tndependent Director of the
::ll3ly "ll* Jrluary 23,2019. He_ is a quatified Chartered Engineer from Engtand.Fresenfly he ts atso managing a .Consultancy Company specializing in buJinessstrategies and structures and he hords directtrship'in ia{a-r- consurtants private
Limited. He atso hotds direcrorshiD in Raunaq lnie.jtionai Li,iilOlioroins Companyand Bharat Gears Limited, a Comjany within tire Group.
Mr..V.K. Pargal retires by rotation at the ensuing Annual General Meeting under theerslwhile appric€bre provisions of lhe companies Act, rsso. r. terms ;i section r49 andany.other appticable provisions of the.Cbmpanies Aa, iof a-, Vi. Vi eargal oein!eligible and offering himself for appointment, is proposeO-io'6e appornted as anlndependent Director for tive consecutive years for'a 6; ,p i; In-e ilncrusion ot ttre

Place: New Dolhi
Date:30.05.2015
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2sthAnnual General Meeting of the Company in the calendar yeat 2020. A notice has
been received irom a member under Section 160 of the Companies Act, 2013 signrrying
their intention to propose Mr. V.K. Pargal as a candidate for the office of Oircctor of the
Company.

ln the opinion of the Board, Mr. V.K. Pargal fulfills the conditions specified in the
Companies Act, 2013 and rules made lhereunder for his appointment as an
lndependent Director of the Company and is independent of the management.

Accordingly, the Board recommends the resolution in relation to apPointment of Mr' V K
Pargal ai an lndependent Director, for the approval by the shareholders of the

Company.

Except Mr. V.K. Pargal, being an appointee, none of the Directors and Key Managerial

Personnel of the Company and their relatives is concemed or interested, financial or

otheMise, in the resolution set out at ltem No. 3 of the Notice

Item No. 4

Mr. Rajiv Chandra Rastogi, aged 63 Years. is a Director of the Company since

25th October, 1995. Mr. R;jiv ahandra Rastogi is a Commerce graduate from Dolhi

University.

Mr. Raiiv Chandra Rastogi retires by rotation at the ensuing Annual 
^General 

Meeting

under ihe erstwhile applicable provisions of the Companies Act, '1956' ln terms of

SeAion t+9 anO any ottrer apptiiaUte provisions of the Companies AcI, 20'13, Mr' Rajiv

CtrinJra nastogi ueing etigititL and ofiering himself for appointment, is proposed to be

aooointed as ai tndeienaint Director for five consecutive years for a term up to the

JiJuilon of the 2$iAnnuat General Meeting of the company in the calendar year

iOiO. n noti"" n"" been received from a memter under Section 160 of the Companies

n"t, iofS 
"ig"itying 

their intention to propose Mr. Rajiv chandra Rastogi as a candidate

for the office of Director of the Company.

ln theopinion of the Board, M; Rajiv Chandra Rastogi fulfills the.conditions specified in

the Companies Act, 2013 and rules made thereunder for his appointment as an

i"J"p"nO!nt Director of the Company and is independen!. of .!he management

nc"draingfv, the Board recommends ihe resolution in relation to appointrnent.o{
'tiii. -n"iii 

tn"nota Rastogi as an lndependent Director, for the approval by the

shareholders of the ComPanY.

Except Mr. Rajiv Chandra Rastogi, being an appointee' none of the Directors and Key

il'"-"Jg'"iili 
'p"?i"""-i 

ot tt'" co-rprnv;nd their relatives i:.'olTll"d or interested'

financial or otherwise, in the resolution set out at ltem No 4 of the Notice'

Item No. 5

The Company entered into an agreement with Bharat Gears Limited (BGL)' a Related

p"rU, JnZt"'.t"nu"ry, 20'13 for brand usage of BGL and availing marketing services for

a peiiod of 7 lseven) years w.e.f. 21"i January, 2013

Companies Act, 2013, the said
its meeting held on November 13,

ln terms of Section 177
transaction wad aPProved

and Section 188 of the
by lhe Audit Committee in

lo
yt



Name of Related Partv Bharat Gears Limited (BGL)
Name of the Director or key
managerial personnel who is related

Surinder P. Kanwar
V.K. Pargal
Sachit Kanwar

Mr
Mr
Mr

Nature of Relationship Company within the Group
Mr. Surinder P. Kanwar, Mr. V.K. Pargal and
Mr. Sachit Kanwar are Common Directors

Nature, duration of the contract and
particulars of the contract or
arrangement

Agreement for marketing services between
the Company and BGL for brand usage of
the BGL by the Company and availing of
marketing services of BGL by the Company
for a period of 7 (Seven) years w.e.f. since
2'lsr January. 2013.

Material tems of the contrac{ or
arrangement

A totalfees @ 6010 on ttre Net Siies Value of
the Company paid by Company to BGL for
using brand and availinq markatinq services.

Determination of Prices The current rate of 6% of Net Sales Value at
which BGL received compensation from the
Company for marketing services and brand
usage fees considered to be similar with the
average rate at which independent

lgqparable parties compensate.

DP' VEI 
'NE

2014 on the following terms and conditions and noted by the Board of Directors in its
meeling on even dale:

IE1"lg::lE llrO of Directors of Lour Company recommends rhe passing of Specia,Resoru-tb, in terms of provision of 
-Section 

I bg 6r the Compani;;-1fi. ,'oti-*-"i;iil

ln tems of provision of Section 1BB of the Companies Act, 2013 read with Rule 15 of
Companies (Meeting of Board & its powers) Ruies, 20,14, if a Company is availing or
rendering an-y services direcfly or through appointment of agents exceeding 1O% oithe
19t "9rtl,. 

of the Clmpany, then such Company shalt reluire prior approvat of the
Shareholders by a Special Resolution.

Th: t9!al T.mp?nylion paid by the Company to BGL during the financiat year 2014_15
upto 31s March, 2015 amounts to Rs. 10,884,000L (Rufees One Croie Five Lacs
Eighty Four Thousand Only) i.e. 6% of the Net Sales Value of the Company as per the
agreement. As per the Audited Financial Statements for the financial yeai ended 31$
March, 2015, 10% of the net worth of the. Company is Rs. Of,SO,OOOI_ (Rupees Sixty
One Lacs Thirty Thousand Only) (approx.). The said transaction wiitr acl is titety t6
exceed the limits as prescribed under section 18g(1)(d) read with the prescribed rures

If:y*"1. .Ihgr?f"re,. the approvat of sharerrokjeii i" ,.quireo by'way ot speciat
Kesorutron to enter into said transaction exceeding the rimits as prescribed under
Section 188(1)(d) read with Rule 15 of Companies lMeeting of aoaiO a rts eowersl
Rules,2014.

Rule 15 of Companies (
No. 5 of the Notice.

of Board & its Powers) Rutes, 2014 as set out ai lte;

r.\\?Qlio9

\//
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Except Mr. Surinder P. Kanwar, Mr. Sachit Kanwar and Mr. V.K. Pargal, Directors of the
Company, none of the Directors and Key Managerial Personnel of the Company and
their relatives is concerned or interested, financial or otherwise, in the resolution set out
at ltem No. 5 of the Notice.

Item No. 6

ln order to make the Articles of Association, in line with the plovisions of Companies Act,
2013, it is proposed to alter the Article of Association of the Company (AOA) theteby
replacing the current Clause no(s) 1 lo 214 with the new Clause(s) I to 2'13 as detailed

belo ,:

I. PRELIMINARY

1. Xlerate Driveline lndia limited is established with Limited Liability in accordance

with and subiect to the provisions of the lndian Companies Act, 1956, but none of
the Regulations contained in Table marked F in Schedule lto the Companies

Act. 2013. shall be applicable to the Company except so far as the Act or any

modirication there otheMise expressly provides.

The Regulations for managemenl of the Company and for the observance of the

members shall be such as are contained in these Articles

II. INTERPRETATION

2. (a) ln the interpretation of these Articles, the following words and expressions

shall have the following meanings' unless repugnant to ihe subiect or

context.

(0 'Alted and 'Alteration' shall include the making of additions and

omissions.
(ii) 'Audito]s' means lhose Auditors appointed under the.said lcl . ..
iiii) 'Corpany' means a company as deflned under section 2(20) of the Act'

iiui 'go"ra' means the Directors ot the Company collectively, and shall

include a committee thereof.
(v) 'Bodv CorDorate' or 'Corporation' includes a company incorporated

ort"iOe tndi, but does not include, (1) a Co-operative Society registered

under any law relating to Co-operative Societies, (2) any olher body

corporate'which the bentral Government may by notification in the

Official Gazette specify in that behalf
(vi) 'ine Company' oi 'tnis company' means xlerate Driveline lndia Limited

established as aforesaid
fvii) 'The Comoanies Act. 2013', The said Act, or'The Act' and reference to
' any sectiin or provision thereof respectively means and includes the

Companies Aci, 2013 (Act No. 18 of 20'13) and any statutory

modiication ttreieof Ior the time being in force, and reference to the

section or provlsion of the said Act or such statutory modification'
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(viii) 'Debenture' includes Debenture stock, bonds or any other instrument of
a Company evidencing a debt, whelher constituting a charge on the
assets of the @mpany or not.

(ix) 'Directors' means a director appointed to the Board of the company.
(x)'Dividend'shallincludeinterimdividend.
(xi) 'Document' includes summons, notice, requisition, order, declaration,

form and register, whether issued, sent or kept in pursuance of this Act
or undet any other law for lhe time being in force or otheMise,
maintained on paper or in electronic form.

(xii) 'Executoi or 'Administrator, means a person who has obtained probate
or Letters of Administration, as the case may be, from a competenl
Court, and shall include the holder of a Succession Certific€te
authorising the holder thereof to negotiate or transfer the share or shares
of the deceased members, and shall also include the holder of a
Certificate granted by the Administrator-General of any State in lndia.

(xiii)'Financial Statements' means:

(l) a balance sheet as at the end of the financialyear;
(ii) a profit and loss account, or in the case of a company carrying on any

activity not for protit, an income and expenditure account for the
financial year;

(iii) cash flow statement for the financial year;

(iv) a statement of changes in equity, if applicabte; and

(v) any explanatory note annexed to, or forming part of, any document
referred to in sub-clause (i) to sub-clause (iv)

(xiv) 'ln writing' or 'Written' shall include e-mail, and any other form of
electronic transmission.

(xv) 'lndependent Director' shall have the meaning ascribed to it in the Act.
(xvi) 'Key Managerial Personnel' means the Chief executive officer or the

managing director; the company secretary; whole-time director; chief
financial officer; and such other officer as may be notified from time to
time in the Rules.

(xvii)'Month' means calendar month.

(xviii) National Holiday' means the day dectared as national hotiday by the
Central Government.

(xix) 'Office' means the Registered Office for the time being of the Company.
(xx) "Ordinary Resolution" and',Special Resolution', shall have the meanings

assigned to these terms by Section 114 of the Act.
(xxi) 'Rules' means any rule made pursuant to seciion 469 of the Act or such

other provisions pursuant to which the Central Government is

,,(t n
A>,'- - \ ^rv'l:( .ofl3( C\# l\-\
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empowered to make rules, and shall include such rules as may be
amended from time to time.

(xxii) 'Secretary' is a Key Managerial Person appointed by the Directors to
perform any of the duties of a Company Secretary.

(xxiii) 'Shareholders' or 'Members' means the duly registered holder from time
to time of the shares of the Company, and shall include beneficial
owners whose names are entered as a benelicial owner in the records of
a depository.

(xxiv) 'The Seal' means the common seal of the Company for the time being.

(b) 'These presents' means and includes the Memorandum and this Articles of
Association.

(c) Words importing the singular number include' where the context admits or

requires, the plural number and vice versa.
Words importing the masculine gender also include the feminine gender'

Words importing persons shall, where the context requires, include bodies

corporate and companies as well as individuals.

Subject as aforesaid, any words and expressions defined in lhe said Act as

,o<iif,ea rp to the date on which these Articles become binding on the

Company shall, except where the subject or context otheMise requires, bear

the same meanings in these Articles

(g) The marginal notes and the headings given in these Articles shall not affect

the conslruction hereof.

The Company shall, on being so required by a Member, send toiim-within seven

days of the requirement and-subject to the payment of a fee of Rs 100^ or such

other fee as may be specified in the Rules for each copy of the documents

specified in Section 17 of the said Act

III. SHARE CAPITAL, VARIATION OF RIGHTS & BUY BACK

(d)

(e)

(f)

3.

caoital and shares

4. The Authorised Share Capital of the Company shall be such amount and be

divided into such shares as may from time to time, be provided in clause V of

Memorandum of Association with power to Board of Directors to reclassiry'

"ubdiuide,consolidateandincreaseandwithpowerfromtimetotime,toissueanytt"t"a oi the original capital or any new capital wjth and subject to any

pieierentiar, quarmiO oI special rights, irivileges, or conditions.may be, thought fit

lnJ upon the'sub{ivision of shares to apportion the right to participate in profits' in

iny il"nn", as between the shares resulting from sub-division..The Authorised

Shlre Capitat of the Company shall be such amount and be-divided into such

shares as may from time to time' be provided in clause V. of .Memorandum 
of

n""o"i"tion *iitt power to Board of Directors to reclassify, sub{ivide' consolidate

;; il;;"" and with power from time to time, to issue any shares ol the original

opit"ior rnv new capital with and subiect to any preferential, qualified or special

t"Az
' "\J,n
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rights, privileges, or conditions may be, thought lit and upon the sub-division of
shares to appoltion the right to participate in profits, in any manner as between the
shares resulting from subdivision.

lf and whenever the capital of the Company is divided into shares of different
classes, the rights of any such class may be varied, modified, affected, extended,
abrogated or surrendered as provided by the said Act or by Articles of Association
or by the terms of issue, but not further or otheMise.

Provisions of Section 43. 47 of irre Act to applv

5. The provisions of Section 43, 47 of the Act in so far as the same may be applicable
to issue of share capital shall be observed by the Company.

Restictions on Allotnent

6. The Directors shall have regard to the restrictions on the allotmenl of shares
imposed by Section 39 and 40 of the said Act so far as those restrictions are
binding on the Company.

Commission fot placino shares

7. (1) (i) The Company may at any time pay a commission to any person in
consideration of his subscribing, or agreeing to subscribe (whether absolutely
or conditionally) for any shares in or debentures of the Company or procuring
or agreeing to procure subscription (whether absolute or condiiionai; for an|
shares or debentures of the Company and the provisions of Section 40 of th;
said Act shall be observed and complied with. Such commission shall not
exceed the maximum permissible rate as prescribed in the Rules. Such
commission may be paid in cash or by the allotment of Securilies.

(ii) Company shall not pay any commission to any undeMriter on secunties which
are not offered to public for subscription.

(iii)The number of shares or debentures which persons have agreed to for
commission to subscribe absolutely or conditionally is disclosed in the manner
aforesaid.

(2) Nothing in this clause shall affect the power of the Company to pay such
brokerage as it may consider reasonable

(3) A Vendor to, promoler of, other person who receives payment in shares,
debentures or money from the Company shall have and shail be deemed always
to have. had power to apply any pa( of the shares, debentures or money so
received in payment of any commission the payment of which, if made direcfly by
the Company, would have been legal under thi; Ariicles.

(4) The commission may be paid or satisfied (subject to the provisions of the Act and
these Articles) in cash or in share, debentures or 'AeUenture 

stock of the
Company, (whether fufly paid or otheMise) orf{g@Ap,na11oqih9;1.

li:$ilY
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ComDanv not to qive financial assistance fot Durchase of its own shares

8. Except as provided by the Act, the Company shall not, except by reduction of
capital under the provision of Section 66 or Section 242 of the said Act, buy its own
shares nor give, whether directly or indirectly, and whether by means of a loan,
guarantee, provision of security or otherwise any financial assistance for the
purpose of or in connection with a purchase or subscription made or to be made by
any person of or for any shares in the Company or in its holding company.

Provided that nothing in this Article shall be taken to prohibit:

S.1 (D the provision of money in accordance with any scheme approved by the' 
Company through Special Resolution and in accordance wiih the

requirem'ents specified in the relevant Rules, for the purchase of, or
subscription for, fully paid up Shares in the Company, if the purchase ot, or
the su6scription foi the Shares held by trustees for the benefit of the
employees or such Shares held by the employee of the Company;

(ii) the giving of loans by the Company to persons in the. employment of the'' 
Com-pan/ other than its Directors or Key Managerial Personnel, for an

amount not exceeding their salary or wages for a period of six months with a

view to enabling them to purchase or subscribe for fully paid up Shares in the

Company to be held by them by way of beneficial ownership

Nothing in this clause shall affect the right of the Company to redeem any shares issued

under Section 55.

Buv back of Sharea

8.2 Notwithstanding what is stated in Articles 8.1 above, in the event it is permitted by
- - ih; til ina sluolea to such conditions, approvals or consents as may be laid

Oown for the puriose, the Company shall have the power to buy-back its own

itrares, wttetnbr dr noi there is any ionsequent reduction of capital lf and to the

exteni permitfea by Law, the Combany shall also have the power to re-issue the

shares so bought back.

lssue of Socuritios at a Premium

L The Company shall have power to issue Securities at a premium and shall duly

comply with the provisions of Section 52 of the said Act

lssue of rodegmablo prefelencs sharcs

10. The Company may, subject to the provisions of Section 55 of the said Act' issue- 
pi"i"i"n"i 

"ri"res'which 
are liable io be redeemed and may redeem such shares

in iny ."nn", ptouided in the said section and may issue shares up to the nominal

imoint of the shares redeemed or to be redeemed Where the Company has

issued redeemable preference shares the provisions of the said section shall be

-.pfiJ *itt. The manner in which suct shares shall be redeemed' shall be as

prorid"d by Atti"t" 80 unless the terms of issue otheqi ide.
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IV. SHARES AND SHAREHOLDERS
Roqi3ter of MembeE

11. (1) The Company shall cause to be kept
namely:

and maintained the following registers

(a) Register of members indicating separately for each class. of equity and
preferen@ shares held by each member residing in lndia or outside lndia;(b) Register of debenture-holders; and

(c) Register of any other security hotders:
(d) including an index in respect of each of the registers to be maintained in

accordance with Section 88 of the AcL

(2) The Company shalt atso comply with the provisions of Sections 92 of the Act as
to filing Annual Returns.

(3) The Company shall duly compty with the provisions of Section 94 of the Act in
regard to keeping of the Registers, lndexes, copies of Annual Returns and
giving inspection thereof and furnishing copies theieof.

Sharoa to bo numbered proqressivolv

12. The shares in the capital shall be numbered progressively according to their
severalclasses.

Shares at the disposal of the Directors

13. subject to the provisions of the said Act and these Articres, the shares in the
capital of.the Company for the time being (including any strares forming part of any
increased capitar of the company) shafl-be underihe lontroi ot itre Directors whomay issue, allot or otheMise dispose of the same or any one of them to suchpersons on such proportion and on such terms and coniitions and either at a
?l::nlym ol at par or (subject to comptiance with the provisions oisection 54 of theAcU ar a dEcount and at such times as they may from time to time think lit andproper and with the sanction of the Company in 

-General 
f, eeiing to give to anyperson the oplion to ca for or .be altotted s-hares of 

"ny "fiii 3t tj Corpany
either at par or at premium or subject aforesaid at a d,s;;;"i;;;; such time andfor such consideration and such option Ueing ere;ialle 

"j-"rit tir"" "a 
tt"

"D]lil1"::_,fill Ilrld may aitor and issue sha'res i" 0," *piur 
"iih" company inleu or seryrces rendered to the Company or in the conduct of its business; and anyshares which may be so a otted miy bi issued ," tuit;;idfi;"res and if soissued shall be deemed to be fully paid up shares.

'14. (1) The shares or other interest of any member in the Company shall be movableproperty transferable in the manner provided by the Articlei ot ite Company.
(2) Each share in the Company having a share capital sha[ be distinguished by itsappropriate number.
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(3) Certiticate of Shares: A certificate under the Seal of the Company specirying any

shares held by any Member shall be prima facie evidence of the title of the
Member to such shares.

Apolication of plemiums recgived on issue of shares

'15. (1) Vvhere the Company issues shares at a premium, whether lor cash or
otherwise, a sum equal to the aggregate amount of the value of the premiums

on those Shares shall be transferred to an amount to be called "the securilies
premium account", and the provisions of the Act relating to the reduction of the

Share Capital of a company shall except as provided in this clause, apply as if
the securities premium account were paid-up share capital of the Company

(2) The securities premium account may be applied by the Company for the
purposes permissible pursuant to the Act

Further issue of capital

16. The Company shall comply with the provisions of Section 62 of the Act with regard

to increasing the subscribed capital of the Company.

17. lf and whenever as the result of issue of new shares or any consolidation or sub-

division of shares, any shares become held by members in fractions, the Directors

shall subject to the piovisions of the Aci and the Articles and to the directions of

the Comiany in general meeting, if any, sellthose shares which members hold in

fractions for the 
-best price reasbnably obtainable and shall pay and distribute to

and amongst the members entitled to such shares in due proportion' the net

proceeds oi the sale thereof. For the purpose of giving elfect to.any such sale the

birectors may authorise any person to transfer the shares sold to the purchaser

thereof comprised in any suih transfer and he shall not be bound to see to the

ipplication of the purchise money nor shall his title to the shares be effected by

any irregularity or invalidity in the proceedings in reference to the sale'

Acceptance of shar93

18. An application signed by or on behalf of an applicant for shares in the Company

tottowiO Uy an iltotmeirt of shares therein, shall be an acceptance of shares

witttin ttre' meaning of these A(icles: The Directors shall comPly with the

provisions of Section 39 and Section 40 of the Act so far as applicable'

Deposlt and call etc. to be a debt Davable immediatelv

19. The money (if any) which the Directors shall' on the allotrnent of any shares being

made Uy tlrdm, require or direa to be paid by way of deposits, calls or otheruise

in ,".p""t ot 
"ny.hares 

allotted by th;m, shall, immediately. on.the inscription of

the n;me in thd Register of Membe6 as the holder of such shares' become a

aeOt aue to and reoiverable by the Company from the allottee thereof' and shall

-e)ill,9

be paid by him accordingly.
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Calls on shares of the same class to be made on uniform basis

20. Vvhere any calls for further share capital are made on shares, such calls shall be
made on a uniform basis on all shares, falling under the same class.

Explanation: - For the purpose of this provision, shares of the same nominal value
on which different amounls have been paid up shall not be deemed to fall under
the same class.

Roturn of allotnent

2'1. The Directors shall cause to be made the returns as to all allotments from time to
time made in accordance with the provisions of Section 39 of the said Act.

lnstallments on sha?es to be dulv paid

22. lf, by the conditions of allotment of any shares the whole or part of the amount or
issue price thereof shall be payable by installments, every such installment shall,
when due, be paid to the Company by the person who for the time being and from
time to time shall be of the shares or his legal representative.

Liabilitv of Xlembers

23. Every member, or his executors or administrators or other representative, shall pay
to the Company the portion of the capital represented by his share or shaies,
which may, for the time being, remain unpaid thereon, in iuch amounts, at such
time or times, and in such manner, as the Directors shall, from time to time, in
accordance with the Company's regulations, require or fix for the payment thereof.

Liabilitv of Joint holders

24. lf any share stands in the names of two or more persons, all the joint_holders of the
share shall be severally as well as joinfly liabl; for the payment of all deposits,
installments. and calts due in respeci of such shares, and for a[ incidents thereof
according to the Company's regulations; but the persons lirst named in the
Register shall, as regards service of notice, and all other mafters connected with
the Company, except the transfer of the share and any other matter by the said Act
or herein otheMise provided, be deemed the sole hol;er thereof.

Reoistered holder onlv the owner of the shares

Save as herein or by laws otherwise expressly provided, the Company shall be
entitled to lreat the registered horder of any shire as the absorute own6r ttrereot,
and accordingly shall not, except as ordered by a Court of competent jurisdiaion,
or a.s by statute required, be bound to rscognize any benami trusls whitsoever or
equitable, contingent, future, partial or othei claim tb or interest in such snare on
the part of any other person whether or not it shall have express o, imotiea notice
thereoJ; the Directors shall, however be at liberty, at their sot; aiscretion, ro regtster
any.share in the joint names of any two or more persons, and the survivor or

25.

, 1P\!: lll .\:o

q--P

survivors of them.



V. CERTIFICATES
Cgrtificate of ahareg

26. Subiect to any statutory or other requirement having the force of law governing the
issus and signatures to and sealing of certmcate to shares and applicable to this
Company for the time being in force the certificate of title to shares and the
duplicate thereof when necessary shall be issued under the seal of the Company

which shall be affixed in the presence of and signed by (1) two Directors oI
pelsons acting on behalf of the Directors under a duly registered po't er of attomey
ind (2) the Secretary or some other person appointed by the Board for the
purposei a Director may sign a share certificate by affixing signature thereon by

means of any machine, equipment or other mechanical means such as engraving

in metal or iittrograptry but not by means of a rubber stamp, provided that the

Director shall be responsible for the safe custody of such machine, equipment or

other materials used for the purpose

tJlombera' riqht to Certificates

27. (1) (i) Every member shall be entitled without payment to the certilicate for all the
' ' ' ' 

Shares of each class or denomination registered in his name, or if the Board'

so approve (upon paying such fees as the Board may from time to time

determine) td leveiat'certiticates, each for one or of such Shares and the

Company shall complete such certific€te within two months after the

allotmeni or such period as may be determined at the time of the issue ol

such capital whichever is longer or within one month- after registration of the-

transter'ttrereot as provided-by Section 56 of the Act Every certificate.of

shares shall have ita distinctiva number and be issued under the Seal of the

Company and shall sPcify the number and denoting. number of the shares

inlelpe& of wtricfr it is issued and the amount paid thereon and shall be in

such iorm as the Board shall prescribe or approve provided that in respect of

itrare or st'ares held iointly by several Persons, the comPany shall not be

bound to issue more than one certificate and the delivery of a certificate for a

share or shares to one of several joint-holders shall be deemed to be

sufficient delivery to all

)tT-Ej',

(ii) A ce mcate oI shares registered in the names.of two or more persons'

unless otherwise directed b-y them in writing, may be delivered to any one of

them on behalf of them all.

shares in DepositoN fom

(2) (i) Notwithstanding anything contained herein, the Company shall be entitled to

dematerialise ils strares, debentures and other securities pursuant to the

Olpositories Act, 1996 and to offer its shares, debentures and other

securities for subscription in a dematerialised form

(ii) Notwithstanding anything contained herein, the 99'p3"v 1:l !"-:Itl"l:
treal the persoi whose names appear in the regisJer of membg*. i: "- !:)19."]
of any share or whose names aPpear 6i4 or/vner-S

\
in the
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records of the Depository, as the absolute owner thereof and accordingly
shall not (except as ordered by a Court of competent .iurisdiction or as
required by law) be bound to recognise any benami trust or equity or
equitable contingent or other claim to or interest in such share on the part of
any other person whether or not it shall have express or implied notice
thereof.

(iii) Nohrvithstanding anything contained herein, in the case of transfer of shares
or other marketable securities where the Company has not issued any
Certificates and where such shares or other marketable securities are being
held in an electronic and fungible form, lhe provisions of the Depositories
Act, 1996 shall apply. Further, the provisions relating to progressive
numbering shall not apply to the shares of the Company which have been
dematerialised.

lssue of nes, certiticate in Dlace of one defacad. lost or dostroved

28- lf any certilicate be wom out, defaced, destroyed or lost or if there be no further
space on the back thereof for endoEement of transfer, then upon production
thereof to_the Board, they may order the same to be cancelled, and may issue a
new cenifcate in lieu thereof and if any certificate be lost or destroyed then upon
proof thereof to the satisfaction of the Board and on such indemnity as the Board
deem adequate being given, a new cedmcab in lieu thereof shall be given to the
party entitled to such lost or destroyed certiticate. A sum not exceeding Rs. S0/-
shall be paid to the Company for every certificate issued under this claule, as the
Board may lix from time to time, provided thal no fee shall be charged for issue of
new certificate in replacement of those which are old, worn, decrefit out or where
the cages on the reverse for recording transfers have been fully utilised.

Board mav waive fees

29. The Board may waive payment of any fee generally or in any particular case.
Endorsement on cErtificate

30. Every _endorsement upon the certificate of any share in favour of any transfereethereof shall_be signed by such person for theiime being autnoriied by the Board
in that behalf.

Board to complv with Rules

31. The Board shallcomply with requirements prescribed by any Rules made puGuant
to the said Act; relating to the issue and execution of shlr" dertincat"".

VI. CALLS ON SHARES

Calls mav be made bv installmonts

32. Subject to the provisions of Section 49 of the said Act, the Board may, from time to
calls as they may

\

6#
time, by means of resolution passed at its
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think fit upon the members in respect of moneys unpaid on the share held by them
respectively and not by the conditions of allotment thereof made payable at fixed
times, and each member shall pay the amount of every call so made on him to the
persons and at the times and place appointed by the Board. A call may be made
payable by installments.

Call to datg from resolution

33. A call shall be deemed to have been made at the time when the resolution of the
Board authorising such call was passed and may be made payable by members
on a subsequent date to be specified by Directors.

Notice of call

34. Fourteen days' notice at least of every call made payable otherwise than on

allotment shall be given by the Company in the manner hereinafter provided for the
giving of notices specfying the time and place of payment, and the person to
whom such call shall be paid. Provided that before the time for payment of such

call the Board may by notice given in the manner hereinafter provided revoke the

same. The BoarO hay, from time to time at their discretion, extend the time fixed

for the payment of any call, and may extend such time as to all ff any of the

membeis who, the Board may deem fairly entitled to such extension; but no

member shall be entitled to any such extension, except as a matter ot grace and

favour.

Provisiona aoplicable to installments

35. lf by the tems of issue of any share or otheMise any amount is payable at any

fixed time or by installments ai fixed times, whether on account of the share or by

way of premium, every such amount or installments shall be payable as if it were a

caliOuty maOe by the Board and of which due notice had been given, and all the

provisions herein contained in ]espect of calls shall relate to such amount or

installments accordinglY.

llvhgn interest on call or installment Davable

36. lf the sum payable in respect of any call or such other amount-or installments be- 
not paid on or before the day appointed for payment thereof or any extension

thereof as aforesaid, the hoHe; for the time being of the share, in respect of which

itri call snall have been made, or such amount or installment shall be due, shall

pry intur"at for the same, from the day appointed for the payment thereof to the

iinie of actuat payment al such rate not exceeding ten per cent per annum, as shall

from time to tim6 Ue RxeO by the Board. Nothing in this Article shall however' be

diemed to make it compuliory on the Board to demand or recover any such

interest, and the paymeni of suih interest, wholly or in part, may be waived by the

Board if they think fit so to do.

installment

37. Any money due from the Company to a member may,

notwitttstanding the objection of such member' be appli
and

in or
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towards the payment of any money due from him to the Company for calls or
otheMise.

Part pavment on account to call etc. not to preclude fodeiture

38. Neither a iudgement nor a decree in favour of the Company for calls of other
moneys due in respect of any shares nor any part-payment or satisfaction
thereunder nor the receipt by the Company of a portion of any money which shall
from time to lime be due from any member to the Company in respect of his
shares, either by way of principal or interest, nor any indulgence grarited by ttre
Company in respect of payment of any such money, shall preclude the forfeiture of
such shares as hereinafrer provided.

Proof on trial on of auit on monov on shares

39. On the trial.or hearing of any action or suit brought by the Company against any
member or his legal representatives to recover any mbneys claimed to be due to
the company for any cafl or other sum in respect of his shires, it shafl be sufficient
to prove that the name of the member in respect of whose shares the money is
sought to be recovered, appears entered on the Register of Members as ihe
noroer, or one of the holders, at or subsequent to the date at which the money
sought to be recovered is alleged to have become due, on the shares in respect oi
which such money is sought to be recovered, and thai the amount craimed is not
entered as paid in the books of the Company or the Register of Members and that
the resolulion making the calt is duly recbrded in the mi-nute Oooi, anO that noticeof such call was duly given to the member or his legal iepresentatires suea inpursuance of these presents; and it shall not be- necessary to prove theappointment of the Directors who made such call, not that , qroim of Directors
was present at the meeting of the Board at which such ca was ma<te, nor that themeeting at which such call was made duly conveneO o. *r"iit"t*, nor any othei
T1I1 *h1tg:"r9r,.but the proof of the matters ,ror"i"iJ ir,"ri be conctusiveevEence ot the debts. and the same shall be recovered by the Company againstthe member or his representalives from whom tt e same is 'soulhiio 

oe ,"cor"ruAunless it shall be proved. on behatf of.such memOer or trA rJ-jrEslntatives againstthe company rhat the name of such member *"; 6;;;"-d;i""erted in theregister, or that the money sought to be recovered has actialli UJen paiO

Pavmont of unpaid shares capital in advance

lnterest mav be Eaid thereon

Rooavment of such advances

+O tt) J!9 !914 may, if they rhink fit, subjecr to rhe provisions of Secrion 50 of theAcr recetve trom any member willing.to 
-advance the same, either in money ormoney's worth the whole or any part of the amount ,;il"i"g unpaid on theshares held by him beyond the sum actually called up and rpoi tt e moneys sopaid or satisfied in advan@, or so much tlglgof 

"; 
f; lfi; to time and at

m6nt in case of windin

any time thereafter exceeds the ,.ou1@!-tn"" ,ro! ,-pli'7no or"
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respect of the shares on account of which such advanc€s have been made, the
Company may pay or allow interest at such rate as the member paying such
advance and the Board agree upon; plovided always that if at any time afrer the
payment of any such money the rate of intelest so agreed to be paid to any
such member appears to the Board to be excessive, it shall be lawful for the
Board ftom time to time to repay to such member so much oI money as shall

then exceed the amount of the calls made upon such shares, unless there be

an express agreement to the contrary: and after such rePayment such member

shall be liable to pay, and such advance had been made, provided also that if
at anytime affer the payment of any money so paid in advance, the Company

shall go into liquidation, either voluntary or otheMise, before the tull amount of

the rioney so advanc€d shall have become due by the member to the

Company ior installmenb or calls, or any other manner, the member making

such'advance shall be entitled (as between himself and the other members) to

receive back from the Company the full balance of such moneys rightly due to

him by the Company in priority to any payment to members on account of

capital.

No rioht to vote

(2) The member making such advance shall not, however, be entitled to any voting
' ' rights in respect of Ihe moneys so advanced by him until the same would, but

for such payment, become presently payable.

VII. FORFEITURE OF AND LIEN ON SHARES

41. lf any member fails to pay any money due from him in respect of any call made-or

"roint 
oi i*t"lhent is'provided in'Arlicle 35 on or before the day appointed for

payment of the same, or any such extension thereol as aforesaid or any interest

due on such call or amount or installment or any expenses that may have been

irrcurredthereon,theDirecto'soranypersonauthorisedbythemforlhepurpose
,"V, ,i"ny tir" tttereafter, during such time as such money remains unpaid' or a

irJ6l."nt'o, a decree in respect thereof remains unsatisfied in whole or in Part'
'sirie i notice in tne manner hereinafrer provided for the serving of notices on such

."rGt ot any of his legal representatives or any of the persons entitled to the

"t'"i. 
uv til"i ii"ion, reiuirinb payment of the money payable in respect of such

iiiare,i6gether witt' suctr intereii ana all expenses (legal or otheMise) incurred by

the Company by reason of such non-payment

Term of notice

42. The notice shall name a day (not earlier than the expiration oI fourteen days from

the date of the notice) and a place or places on or before and at which the money

;;; 
"fo;"r'd 

is to oe paid The notice may also state that in the event of then

on+"Vrn.nt of such mon'ey at or before th.e time. and tle llace-appointed' the

.n"'r"i i" t""p".t of which tire same owed will be liable to be-forfeited'

{
:t,i.\
. .i.:; :

:{
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ln default of pavment shares may be forfeited

43. lf the requirements of any such notice as aforesaid are not complied with, every or
any share in respect of which the notice is given may, at any time thereafter before
payment of all calls or amounts or installments, interest and expenses due in
respect thereof, be forfeited by a resolution of the Board to thal efiect. Such
forfeiture shall include all dividends and bonuses declared in respect of the
forfeited shares and not actually paid before the forfeiture.

Notice of fo]felture

Entv of forfeiture in reqlster of members

44. When any share shall have been so forfeited, notice of the forfeiture shall be given
lo the member in whose name it stood immediately prior to the forfeiture or t; any
of his legal representatives, or to any of the persons entifled to the share by
transmission and an entry of the forfeiture, with the date thereof, shall forthwith b;
made in the Regisler of Members. The provisions of this Article are, however,
directory only and no forfeiture shall in any manner be invalidated by any omission
or neglect to give such notice or to make such entry as aforesaid.

45. Any share so forfeited shall be deemed to be the propedy of the Company and the
Board may sell, re-allot or otheMise dispose of the same, eltnei t<i th6 original
Pl!1_tl"g"J - to.any other persons, and either Uy puUtic auAion or by private
sare and upon such terms and in such manner as the Directors shall think fit.

46. ln the meantime, and until any share so forfeited shall be sold, re_allotted orothe ise dealt with as aforesaid, the forfeiture ttrereof may it ttte discretion and
ll.:.1?::'Il?i-"l.the. Board, be remitred o, annrrr"o ," ; ilt;, of srace andravour but not as of right. upon such terms and conditions as they think fit,

47. Any member whose shares have .be€n forfeited shall, notwithstanding theforfeiture, remain liable to pay and shall forthwittr p"V to i'f.," i;orp"ny a[ calls,amounts, installments, interest expenses owing upon or in respect of such shares
:]_tlf !irn" oJ the forfeiture, together with int6reit tner"on, iio. rhe time of thercnenure unttl payment, at the rates, not exceeding ten percent per annum as theBoard_may determine, in the same manner in arl r&pecii aiif if,J snares naa notbeen forfeited, without any deduction or allowance ili1t" ,riu.-ot tn" snrr"" 

"tthe time to the forfeiture and the Board m"V 
"nforc. 

ttr" payti-eni thereof it meythink.frt (but without being under any obtigition t. ao soiiiiitrout entifling suchmember or his representative to any re-mission 
"f "ri'f, 

-iorf"itrr" 
or to anycompensation for the same, unless the Directors shall ttrini fii to make such

:::!"1"itl?1,,Ili9h rhey shal have fu powe. l,^A_* in suctr mannei anO on sucrrterms on behalf of the Company as they sh
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Efiect of forfeiture

48. The forfeiture of a share shall involve the extinction of all interest in and of all

claims and demands against the Company of the member in respdcl of the share

and all other right of the member incident to the share exc€pt only such of those

rights as by these Article are expressly saved

Surender of sharos

49. The Directors may, sublect to the provision of the Act, accept a surrender of any

share from or by any member desirous of surrendering those on such terms as

they think fit.

certifi cate of forfeiture

50. A certmcate in writing, under signatule of one Oilector and co-untersigned by any-- 
oif'", p"r*n who miy be auth;rised for the purpose by the Board' that the call'

amount or installmentin respect of a share was made or was due or the interest in
-=lpiJ 

ot a call, amount or'installment was or the expenses were payable' as the

""i" 
,"V be, the notice thereof as aforesaid was given and default in payment

*"i r"i" #o tn"t the forfeiture ol the share was made by a resolution of the

goitd io th. efiect, shall be conclusive evidence of the facts stated therein as

against all persons entitled to or interested in such share'

Title of purchaser and allotteo for fortuited shares

51. The Company may receive the consideration, if any' given for the share on any- #,;;ii;ilentlr ottrer disposition thereof and the person to whom such share

S 
",iri, 'i"ii"tt"J ", 

ai"po"ed of may be registered as the holder of the share and

"h"i'-"LiG 
uir"a to sie to the ap6lication' of the consideration' .if any' nor shall

ni" iiti" to tt 
" 

share be affected by iny irregularity or invalidity in_ the proceedings

inietlrence to tfre torfeiture, sale, ie-aliotment or other disposal of the share.

ComDanv's lien on shares

52. The Company shall have a first and paramount,lien upon all the shares not being-- 
tuli ;;id:rp;hares, registered in the name of each member (whether solelv or

iJi,itri*itl l""it'"i "i 
otiers) and uoon the proceeds of sale thereof' for all moneys

from time to time due or payabL iy nim io the Company for.calls made and all

amounts or instalments "" 
piouiJ6o by Article 35 payable. in respect of such

st 
"ie" 

anO no equitable inteiest in any ihares shall,be created except upon the

i"rt'"g ,"J *"an-i"n that Article 25 hereof is to have full effect Any such lien shall

exteni io att dividends from time to time declared in respect of such shares. unless

oi-fr!*ii" agte"a, the registration of a transfer of shares shall operate as a waiver

oiin" Corprnv'" rien, iGny, on such shares The Board may at any time declare

Ii'v "i"tl,"i" 
uL 

"rlmpt, 
wholly or partially ftom the provisions of this Article

Lien Enforced bv sale

53. FoI the purpose of enforcing such lien, the. Directors.may-sell :!".J"^:T^":?1"""1
i#'JtI ilillr,-rni"iJi;; iitihi"k rii and transrer the iame to the TI"-{il",
purchaser, without any consent and notwithstanding the part of
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the indebted member or any other pe6on or persons interested therein and a
complete title to the shares which shall be sold and transferred shall be acquhed
by the purchaser, by virtue of such sale and transfer, against such indebted
msmber and all persons claiming with or under him whether te may be indebted to
the Company in point of fact or not. But no such sale shall be made until notice in
writing 

-stating the amount due or specin/ing the liability of engagement and
demanding payment or fumllment or discharge thereof and of the int6niion to sell in
default shall have been served upon suih member or his heirs, executors,
administrators,. representatives or persons and default shall have been made by
him or them in payment, fulfi ment or discharge of such debts, liabilities oi
engagements for seven days after such notice.

58. No.transfer shall be registered unless a proper instrument of transfer has beendetivered to the company. Every instrument t t;";;i,; ifi;'#it be in the formspecified in rhe Rutes) sha be d'uty stampeo, oateJino 'siiaii'UJ 
eiecuteo uy or on

*:ki"jjk':.":j11...ary:-lf:"f .i ";i,l; il";;";';?;iili" n"ra oy t*o o,

ApDllcation of sale Drocosds membet

56. Upon any such sale afrer forfeiture or for enforcing a lien in purported exercise ofpowers the Board sha cause the purchasers narie to Oe e,iterLd in the Registerin respect of the shares sord and strafl issue to ttre prtni*i I'irt n*te such asis specifed in Articte so trereot in respea oi*," Jr,lr"JiiiJ'o the purchasershalt not be bound to see to the regut;rity of tt" p.*"ji"S"iiio tne applicationot the purchase money and aner i,s nahe n"" "u"Ji-"rtJrJ'ii' 
tne Register inrespect of such shares, the validity of the. sate 

"t "ff 
*i O"-i#p""ched by anyperson and the remedy of any person aggrieved oy tt e iifelnari oe in oamagelonty and against the Company exctusivetfl

VIII. TRANSFER AND TRANSMISSION OF SHARES
Reoister of Transfers

any share in the Company.

more hotders or to be rransferred to the ;oint names oi uJ 
"; 

;;.-il;"#Ll""b_";

.,

...

54. The net proceeds of any such sale after payment of the costs of such sale shall be
applied in or towards the satisfaction of suih debts liabilities or engagemenls andthe residue (if any) paid to such or any of his 

"rJ"rioo, administrators,
representatives or assigns or any of the persons (if any) entifled by transmission tothe shares sold.

Execution of instument of transfer

55. Upon any sale afler forfeiture or upon any sale for enforcing a lien, in purported
exarcise of the powers hereinbefore giv€n,-the Directors miy"alpoint some person
or persons to execute an instrument of transfer of ttre sharej solj.

57. The. Company shafl keep a book called the ,Register 
of Transfers, and thercin sha

*..f:If,:i_d.9!l."lty enrered the padidtars ;f ;ve; ii"rsJJi-oit,ansmission or

ofsale of such shares
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all such joint-holders or by all such joint transferees, as the case may be, several
executors or administrators of a deceased member proposing to transfer the
shares registered in the name of such deceased member shall all sign the
instrument of transfer in respect of the share as if lhey were the ioint-holders of the
share. The instrument of transfer shall spscify the name. address and occupation,
if any, of the transferee.

Death of ono or moro ioint holders

59. ln the case of the death of any one or more of the persons named in the Register

as the ioint-holders of any share, the survivor or survivors shall be the only persons

recognised by the Company as having any title to or interest in such share, but
nothing herein contained shall be taken to release the estate of the deceased ioint-
holderirom any liability on the shares held by him jointly with any other person'

TiUe of sharc of decaasod member

60. ('l ) On the death of a member, the suryivor or survivors where the member was a
joint holder, and his nominee or nominees or legal representatives where he

was a sole holder, shall be the only persons recognised by the company as

having any title to his interest in the shares.

(2) Where there is no nominee, the executors or administrators of a deceased

member not being one oI several joint-holders shall be the only persons

recognised by the-Company as having any iitle to the shares registered in the

namE of suc'h doceased member, and the Company shall not be bound to

recognise such executols or administrators, unless they shall have first

obtained probate or letters of administration or other legal representation' as

the case maybe, provided nevertheless, the Directors, in any case where they

in their abs;lute discretion think fit, may dispense with the production of

Probate or Letters of Adminiskation or such other legal representation, upon

such terms as to indemnity or otherwise as they may deem tit and under the

next Article, register the name of any person who claims to be absolutely

entitled to the ihares standing in the name of the deceased member as a
member in resPect of such shares,

lTransmisslon Clauge)

61. Subiect to the provisions of the last preceding Article, any person to whom the right

t" ily share has been transmitted inconsequence of the.death or insolvency of

i"V ,it"ro", or otheruise by operation oi law may, with the consent of the
go:"rdi*hi.t' tt'"v thall not be under any obligation to give) and upon his producing

iuin dviaence that he sustains the character in respect of which he proposes to

aaundertheArticleandofhistitleastheDirectorsthinksufficientberegisteredas
i-."mUer in resPect of such shares. This clause is hereinafter referred to as the

iran"ai""ion clause'. A transfer of the share or other interest in the Company of a

i"*ii"J member thereof made by his legal representative shall, although the

legal representative is not himsetf a member be as valid as

m;mber at the time oI effecling the transmission. /.

\"2\----,\ rroN\
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Evidence of tran3mission to be verified

62. Every transmission of a share shall be verified in such a manner as the Directors
may require and the Company may refuse to register any such transmission until
the same be so verified or unless an indemnity be given to the Company with
regard to such registration which the Directors at their discretion shall consider
sufficient; provided nevertheless, that there shall not be any obligation on the
Company or lhe Directors to accept any indemnity, the Direitors shall have the
same right to refuse to register a person entifled by transmission to any shares or
his nominee as if he were lhe transferee named in an ordinary transfei presented
for registration.

Riohts of such porson

63. A person entitled to share by transmission may, until the Oirectors otheMise
determine as provided in Articte 129, receive and give Oiicnarge iJr any OiviOenOs,
bonuses or other moneys payable in respect oithe share, 

-but 
he ahall not beentfled to vote at any meetings of -the Company and lo any of the rights andprivileges of a member, unless and until he sh;ll have become a member in

respec{ of the shares.

Procedure on apDlication for transfer

64. An applic€tion for the registration of a transfer of shares or other interest of amember in.the crcmpany may be made either by the transferoror the transferee.wnere such apptication is made by the transferor and relates to parfly paid shares,
["-,Epq sha[. not -be registered untess the Corpiny liiJs notrce of treapprrcatDn to lhe transferee and the transferee makes no o-bje-ction to the transferwithin two weeks from the delivery of the notice.

65. (1) lt shall not be lawful for the Company to register a transfer of any shares unlessthe proper instrument of transfer Outy stairpeO, a"LJ 
"nj 

Je"rt"o uy o, onbehatf of rhe Transferor and by or o; b"huif ;i il;i;";;"ii ano spec,ryinsthe name and address and occupation of the Tr"n"t"ru"-t 
""il"n delivered toth-9 ggmqany atong with th.e sj;ip and if no 

"u"t 

-""rip 
i"-inlxistence, atongwith the tetter of allotment of the shares. Wh;re ih! iroper instrument oftransfer is not received by the Company within a period of two months from thedate on which the instrument is dated, itre Directors maylii'fr-eir sote aiscretionbe entitled to seek such documentation incfuaing inOeirniils'as it may deemfit, from both the transferor and transteree, oi iro'm ttr-e- plriJ, irn" has lodgedthe same for transfer, and the Board ."i 

"t 
iti ioi" ,iJ"iti"" be enti ed togive effect to the transfer on receipt ot 6ucfr Oocumeniaiio-ri-anO indemnities(save where an order of a competent court is pioJudlii,u do"ro sha thengive effect to the transfer).

(2) lf the Company refuses to register the transfer of any shares, the Companyshatl within one month from the date o, *r,i"n t" iiJrilit of trensfer is
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lodged with the Company send to the Transferee and the Transferor notice of
the refusal as provided in Article 66.

(3) Nothing in clause (1) shall prejudice any power of the Company to register as
shareholder any person to whom the right to any share has been transmitted by
operation of law.

(4) Nothing in this Article shall prejudice any power of the Company to refuse to
register the transfer of any share.

DirectoB mav decline to reqister transfers

66. The Board may, at its absolute and uncontrolled discretion and without assigning

or being under any obligation to give any reason, decline to register or

acknowledge any transfer or transmission of shares and in particular, may so

decline in iny case in which the Company has a lien upon the shares or any of
them or in the case of shares not fully paid-up whilst any moneys called or

payable at a fixed time in respect of the shares desired to be transfsrred or any of

ihem remain unpaid or unless the transferee is approved by the Board Nothing in

Section 56 of the Act shall prejudice this power to refuse to register the transfer of

or the transmission Oy opeiatlon of law of the right to, any shares oI interest of a

member in or debentures of the Company The registlation of a transfer shall be

conclusive evidence of the approval by the Board of the transferee, but so far only

as regards the share or shares in respect of which the transfer is so registered

ino iot further or otheMise and not so as to debar the Board to refuse

r"gi"totion of any further shares applied for. lf the Board refuses to register the

tra-nster or transmission of any shares notice of the refusal shall within two months

iro, ttt" O"t" on which the instrument of transfer on intimation of transmission

was delivered to the Company be sent to the Transferee and the Transferor or to

the person giving intimation of the transmission, as the c€se may be

Transferor to romain holder of sharcs till tranafer reoistered

67. The Transferor shall be deemed to remain the holder of the shares until the name

of the transferee shall be entered in the Register of Members

Reqi8tered transfer to remain with Companv

68. Every instrument of transfer which shall be registered shall remain in the custody

of the Company. lf the transfer relaies to the only share or all the shares

-rpiial in ttr6 certmcate, such certificate or a new certificate in lieu thereof

strai[ atter tt e registration of the transfer, be delivered to the transferee and if the

tranifer relates o-nty io a part of the shares complised in the certificate, the same

itrati, on registratiolr of the transfer be retained by the Directors and cancelled and

new certifiites will be issued to the transferor and the transferee in respect of the

shares resPectively, held bY them.

69. The Directors shall have
required by Section 91

giving seven days'power on
of the Act gister ofp-ok and $e

\.rrl
$\,{-,

,/_ ,,'

----.,'^.! ./

to close the Tra
notice by advertisement as
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Memb€rs oJ such period or periods of time in every year as to them may seem
expedienl, but nol exceeding 45 days in any year and not exceeding 30 iays at
any one time.

70. The Company shall incur no liability or responsibility whatever in consequence of
its registering or giving effect to any transfer of shires made or purpoding to be
made, by an apparent legal owner thereof (as shown or appearing in the Riegister
of Members), to.the prejudice of any oerson or persons having or claimini any
equitabre right, tifle or inrerest to or in the same ahares, notwith-stanaing tnit fr6Company may have had notice of such equitable iignt flL o, interest orprohibiting registration of such transfer and may have Entered such notice or
l?f.".lr-"1 

t!gg!" in.any book of the company; ino tre compiny sha not be
:::1":r l.qr]r:g to regard.or attend or give effecr to any noiice which may beguen ro I ot any equitable right, tifle or interest or be under any tia6ititywhaboever for refusing or neglecting so to do, though it may iave Oeen enteredor referred to in some books oi the Company; but tnetomp"iy Jnatt nev"rtt 

"l""sbe at tiberry to regard and anend to anysuih ""ti;ta;;;;; Li;d therero, if theDirectors shall so think fit.

Transfer of debentures

7'1. The provision of these Articles shall mutatis mutandis apply to the transfer ortransmission by operation of law ot OeOentures ot tne Comffi'y.
IX. ALTERATION OF SHARE CAPITAL

Companv mav alter its Caoital in certain wavs

72. fhe Company may by Ordinary Resolution so alter the conditions of itsMemorandum of Association as:_

(1) to increase its share capital by such amount as it thinks expedaent by issuingnew shares;

(2) to consolidate and divide all or any of its share capital into shares of largeramount than its existing shares;

(3) to convert-ar or any of its fuly_paid-up shares into stock and reconvert thatstock into fully paid_up shares of any djnominations-;

(4) to sub-divide its shares or any of them into shares of smaller amount than isfixed by its Memorandum of Association, io-ir'"*"r"i i#'ii'tn" sub{ivisionthe proportion between the amount paid anO ttre amouii,'ff any, unpaid oneach reduced share shall be the samb as it was in ine 
"rsl oi tne share fromwhich the reduced share is derived.

(5) 
.o calcel any shares which, at the date of the passing of the resotution in thatbeharf, have not been raken o, 

"sr""d'to 
fi;i';';;;;y peson and
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diminish the amount of its share capital by the amount of the shares so
cancelled.

lncrease of Capital bv the DirectoB and how carried into eff€ct

73. The Directors may from time to time without any sanction of the Company,
whenever all the shares in the issued capital shall not have been subscribed and
whether all the shares for the time being subscribed shall have been fully called
up or not, issue further shares of such value as they may ihink fit out of the
unsubscribed balance of the issued capital. Such further shares shall be issued

upon such terms and conditions (and if preference shares upon such conditions
as lo redemption) and with such rights and privileges annexed thereto as the
Board shall direct and in particular, such shares may be issued with a preferential

or qualified right to dividend and in the distribution of assets of the Company and

subject to thsprovisions of Section 47 of the said Act with a special or without any

righi of voting and the Board may dispose of such shares or any of them either at

par or at a premium, to any members or any class thereof or in such other manner

as the Board may think most beneficial to the Company

Further iasue of caoital

74. (1) Vvhere it is proposed to increase the subscribed capital of the Company by the

issue of new shares;

(i) such new shares shall be offered to the persons who, at the date. of the

offer are holders of the equity shares of the Company, in proportion, as

nearly as circumstances admit to the capital paid-up on these shares at

that date;

(ii) the offer aforesaid shall be made by notice specifying the number of

shares offered and limiting a time not being less than fifteen days and not

exceeding thirty days fro; the date of the offer within which the offer, if not

accepted; will be deemed to have been declined:

(iii) The offer aforesaid shall be deemed to include a right exercisable by the

person concemed to renounce the shares offered to him or any of them in

Lvour of any other person; and the notice shall contain a statement of this

right;

(iv) afrer the expiry of the time specified in the notice aforesaid o' on receipt of

earlier intimation from the person to whom such notice is given that he

declines to accept the shares offered, the Board of Directors may dispose

of them in such manner as they think most beneficial to the Company'

(v) To employees under a scheme of employees' stock. option, subject to
' ' Speciai Resolution passed by the company and sub.iect to such conditions

as may be specmed in the relevant Rules

(vi) To any Persons, by way of passing a Special Resolution. to that effect'
' ' whether'o, not thoje persons include the persons-referred to in clause (a)

or 
"6u1" 

tol, 
",tn"r 

for cash or for 
" "onJio"r#iot[ersr1p9n 

it tt'"

({ $r-o\\$



price of such shares is determined
valuer subject to such conditions
Rules.

(z',)

(3)

Whenever any shares are to be offered to the members the Directors may
dispose of any such shares which, by reason of the proportion bome by the;
to-_the. number of persons entifled to such offer oiby reason of any other
difficulty in. app_ortioning the same cannot in the opinion of the Direciors be
conveniently offered to the members.

L!"j,91! t" issue turther shares provided in this ctause, sha inctude a right to
the company, to issue any instrument, including Global Deposiiary Receiit-

windins up, shal be conrened uv jnv iuo ;ii,lit p!]i"r 1.,1"".,r;:l,1,rfl'1d"":

How far new shares in orioinal capital

75. Except so far as otheMise provided by the conditions of issue or by these
!l?l!"]l:9ll ""piFt 

raised by creation of new shares sha be considered as parr
oJ rne captar and shafl.be subiect to the provisions herein contained with referencero rne payment ot csfls and installments, transfer, transmission, forfeiture, lien,surrender, voting and otheMise in all respects as if ii naO Ueenlne'original capital.

Notice of lncrease of caDital

76. The.Directors shall, whenever there is a change in the share capital, file with theRegistrar of Companies notice of the in.r""." o-itt 
" "rpitri"i ffiioeo by section

iri?lj["":3" 
Act within thirty days aner tre pissingh'tn"-i"!o'irtion authorisins

Transfer ofstock

77. (1) When any shares shall have been converted into stock, the severat holders ofsuch stock may thenceforth transfer the i"""p""tir" irGi"t therein or anypart of such interest, in the same manner and sublect to the same regutationsas and subject to which shares in tne Company,J capitai iJy oe transterreOor as near thereto as circumstances will aOinit.'gut t Boail may trom timeto time, if _they think fit, fix th-e_ minimum 
".;rnt "; 

;;& ;ansferabte andrestric{ or forbid the transfer of fractjons of tnai minimum]Li'wtn tull power,nevertheless, at the discretion to waive sran .f", in 
"nV 

p",iicutar case.(2) Notice of such conversion. of shares into stock o, ,econversion of stock intoshares sha be tited with the Registrar of Co.p""illl" p-Jo"d in the saidAct.

Riohts of stock-holdonB

78. The stock shall confer on the holdels thereof respectively the same privileges and
ld^:111s"", ?s. resards participation in plon"'"nJ ,6trf li ieetrnss or theuompany and. for other purposes, as wourd have been c6nferred by shares ofequat amount in the capitat of the company of th"-.;;; ;;;;ihe shares fromwhich such stock was converred butno ilh-p;ril.G;;;";;Les, except the
i?*f;11;3" Jx" f p:y^1,.^,I. 

":1o_:'r 
;. il ii;-il;; ;'ff 

"-co,p,ny on 
"

)iT-.nAl..,.
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by the valuation report of a registered
as may be specitied in the relevant

o
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would not, if existing in shares, have conferred such privileges or advantages. No
such conversion shall affect or prejudice any preference or other special holdeG of
the share and authenticated by such evidence (if any) as the prcvisions herein
contained shall, so far as circumstances will admit, apply to stock as well as to
shares and the words "share" and'shareholded in these presents shall include
"stock" and'stockholder".

X, REDUCTION OF CAPITAL

Reduction of capltal

79. The Company may from time to time by Special Resolution, in such manner

specified in the Act and subjec't to such consents as may be required under any

other law for the time being in force, reduce in any manner:

('l)its share capital

(2) any capital redemption reserve accounti or

(3) any securities premium account

Provbions relatlng to the redemption of prcference shares

80. (1) Subject to the provisions of Section 55 of the said Act, whenever any
' ' 

preference shares are issued which aIe or at the option of the Company are to

be liable to be redeemed, the following provisions shalltake effect:

(i) No such shares shall be redeemed except out oJ the.profits
Company which would otheMise be available for dividend or out
proceedi of a fresh issue of shares made fot the purposes

redemption.

(ii) No such shares shallbe redeemed unless are fully paid

(iii) The premium, if any payable on redemption must belrovided for out of
' ' the frofns ot ine cirmpiny or out of the company's Securities Premium

Account before the shares are redeemed

(iv) Where anv such shares are redeemed otheMise than out of the proceeds
' ' 

of a fresh issue there shall, out of profits which would otheMise have been

available for dividend be transferred to the CaPital Redemption Reserve

Account, a sum equal to the nominal amount of the share redeemed'

(2) Subject to the provisions of Seclion 55 oJ the Act and these Articles the
'-' teaZ.prcn of preference shares hereunder maybe effected in-accordance with

ttre teins and conditions of their issue and in the absence of any such terms

and conditions in such manner as the Directors may think fit'

(3) The redemption of preference shares under this provision by the Company
'-' stratt not Oe tat<en as reducing the amount of its authorised share capital

of the
of the
of the

(4) Vvhere
shares,

the Company has redeemed or is about to redeem any.preference

It
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the shares redeemed or to be redeemed as if those shares had never been
issued; and accordingly the share capital of the Company shall not, for the
purpose of calculating the fees payable under Section 380 of the said Act, be
deemed to be inqeased by the issue of shares in pursuance of this Article.
Provided that, where new shares are issued before the redemption of the old
shares, the new shares shall not so far as related to stamp duty, be deemed to
have been issued in pursuance of this Article untess the old shares are
redeemed within one month after the issue of the new shares.

(5) Tha Capital Redemption Reserve Account may, notwithstanding anything in
this Article, be applied by the Company, in paying up unissued ihares ofihe
Company to be issued to members of the Company ai tutty paid bonus shares.

XI. i'ODIFICATION OF RIGHTS
Power to modifv riohts

8'1. (1) Whenever the share capital by reason of issue of preference Shares or
otheMise is divided into different classes of shares, all or any of the rights and
privileges attached to each class may, subject to the provisions of Section 4g of
the Act, be varied, commuted. affected, a6rogated or Oealt with by agreement
between the Company and any person prrpo-rting to contract on behalf of thatclass provided such agreement is ratified in writin! by notOers of at teast tnree_fourths of nominal value of the issued shares of ihe'clasi oi is sanaioneO Oy
Special Resolution passed at a separate meeting of tne notOers ot tne snares otthat.class.and. supported by the votes of the iorders ot not-tess than three-
rounhs of the shares of that class.

Article 81 not to delooato from company,s ooyyelE

(2) 
This.Article is not to derogate from any power the Company woutd have if thisArticle were omitted and in particular the p*"o ,n0", bnJpier XV of the saidAct or chapter v of the companies Act, r bso, wtrict lveiisll'iorce ror ttre timebeing.

The dissenlient members shall have the right to apply to Tribunat in accordance
with lhe provisions of Section 4g of the Acl:

XII. JOINT HOLDERS

Joint holdeB

82. (1) !ryhere two or more persons are registered as the holders of any Securities theyshall be deemed (so far as the C-ompany i" 
"on""in"Ol 

lo-'t,itd the same asjoint tenants with benafirs of.survivorshii 
"rul.,i-i" t-#'i"i[*ng and otherprovisions contained in these Articles.

No transfur to moto than thteo peraons

(2) The Company shall be entifled to decline to register more than three peBons
as the joint holders of any Securities.

#i3



)tTlnat.
Dn, vEa t itE

Liabilities of holdeE

(3) The ioint holders of any Security shall be liable severally as well as iointly for
and in respect of atl calls or installments and other payments which ought to be

made in respect of such Securities.

Doath of Joint holdoE

(4) On the death of any one or more of such joint holders the survivor or survivors

shall be the only person or persons remgnised by the Company as having any

title to the share but the Board may require such evidence of death as they may

deem fit and nothing herein contained shall be taken to release the estale of a

deceased joint hold;r from any liability on shares held by him jointly with any

other person.

Recelpt of one sufficient

(5) Any one of such joint holders may give effectual receipts for any dividends or

other moneys payable in respect of such Security

Deliverv of Certificate and qivinq of noticos to fiBt namod holder

(6) Only the person whose name stands first in the Register of Members (or the
'-'ref"'r"nttlgi"t"rmaintainedfolthatSecurity)asoneofthejointholdersofany

shares shaii be entitled to delivery of the certificate relating to such or to receive

notices (which expression shall be deemed to include all Documents) from the

Corp"tiy 
"na 

any notice given to such person shall be deemed notice to allthe

ioint holdeB.

Votes of Joint holdel

(7) Any one of two or more joint holders may vote at any me€ting.(including voting
''' Lv'po"i"r1"ir"t ind by ebaronic votingj either personally. or by an agent duly

authorised undel a povrer of attorney or-6y proxy in respect of such shares as if

tre *ere sotety entiiled thereto and'if more than one of such joint holders be

fresent at any meeting personally or by proxy or by attorney ihat one of such

["t"oniio p,L""nt wtr-oie name itanoi first or higher (as the case may be) on

[h" C"gi"t"i in respect of such Security shall alone be entitled to vote in respect

irrereotl provioeO ilways that a person present at any meeting personally shall

be entitled to vote in preference to a person, present by an agent' duly

authorBed under a pon er of attomey or by prory although the name of such

perJons present by an agent or proxy stan'ds first in the Register in respect of

iucit 
"tri,t"". 

Several exEcutors of i deceased member in whose (deceased

membeis) sole name any Security stands shall for the purpose of this sub-

clause be deemed joint holders

XIII. GENERAL MEETING

Annual General Meetino

83. The Company shall,
to as "Extraordinary

in addition to any other meetings which are hereinafter referred
MeetiGeneral Meeting", hold a

iq

ich shall be
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styled its Annual General Meeting at the intervals and in accordance with the
provisions of the Act.

Director8 mav call Extraordinarv General Meetinqs

84. The Directors may call Extraordinary General Meetings of the Company whenever
they think fit and such meetings shall be held at such place and time as the
Directors think fit,

Powor of Tribunal to call General liootinq

85. (l) lf the default is made in holding an Annual General Meeting in accordance with
Section gO of the Act, the Tribunat may, notwithstanding aniyttring in the Act, (or
in the Articles of the Company) on the application ;f iny member of the
Company, call or direct the calling of a General Meeting of t'tre Company, anagive such ancillary or consequential
directions as the Central covernment thinks expedient in relation to the calling,
holding and conducling of the meeting.

Explanation: - The directions that may be given, may include a direction that
one member of the Company so present in person or by proxy shall be deemed
to constitute a meeting.

(2) A Geieral Meeting held in pursuance of sub-clause (i) sha subject to any
directions of the Tribunal be deemed to be an Annual deniiat tvte6ting ot tn6
Company.

86. ('l) The Board of Directors of the Company shall on the requisition of such number
9f Jngmbgrs of the company as is ipeiineo in suO-crau"se taiiirthwith proceed
duly to caI an Extraordinary Generai Meering of the Co;pa';y.'-

(2) The requisition shall set-out the matters for the consideration of which themeeting is to be caled shall be signed by their requisifion-iiis anO shall be sentto the Registered Ofrice of the Company.

(3) The requisition may consist of several documents in like form each signed byone or more requisitionists.

(4) The number of members entifled to requisition a meeting in regard to any mattershall be such number of them as hold both on the datJ of su"ch requisition and
:l,jl"_d1" .."f..99ipt of the requisition not tess than one_6n-itr ot suctr or tnepa.-up capitar of the company as at that date canies the right of voting inregard to that matter.

(5) Where two or more distinct matters are specified in the requisition, theprovisions of.sub-clause (4) shall apply ."pir"t"fv in og"rd to each suchmatters and the requisition strall accoiOingty be vaftO onty in respeA ot tnesem3_tters in respect to which rhe conditijni sp"cmej i,i ihai suo_ctause isfulfilted.

/;/ $Vil\l.{
Yi;a,:.
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(6) lf the Board does not, within twenty one days from the date of the receipt of a

valid requisition in regard to any matteE p;oceed duly to call a meeting for the
mnsideration of those matters on a day not later than forty five days from the
date of receipt of the requisition, the meeting may be called and held by the
requistionists themselves within a period of three months from the date of the
requisition.

Explanation:- For the purposes of this sub-clause, the Board shall in the case of
a meeting at which a resolution is to be proposed as a Special Resolution, be
deemed not to have duly convened the meeting if they do not give such notice
thereof as is required by suusection (2) of Section 114.

(7) A meeting called under sub-clause (6) by the requisitionists or any of them shall
be called in the same manner as nearly as possible as that in which meetings
are to be called by the Board; but:

(a) shall not be held afrer the expiration of three months from the date of the
deposit of the requisition.

(b) shall convene meeting at Registered office or in the same city o, town
where Registered office is situated and such meeting should be convened

on working day.

(8) Where two or more peftions hold any shares or interest in a Company jointly, a
requisition or a notice calling a meeting signed by one or only some of them

shall for the purposes of this Section have the same folce and effect as if it has

been signed by all of them.

(9) Any reasonable expenses incurred by the requisitionists by reasons of the' ' 
failure of the Board duly to call a meeting shall be repaid to the requisitionists

by the Company; and any sum so repaid shall be retained by the Company out

oi any sumi dul or to become due from the Company by way of fees or other

remuneration for their services to such of the Directors as were in default'

Lcnoth of NoUce for callinq moetinq

87. (1) A Genelal Meeting of the Company may be called by giving at least clear

twenty one day's notice in writing or through electronic mode but a General

Meetiirg may be called afier giving shorter notice if consent is given in writing or

by eledronii mode by not less than ninety five percent of the- members entitled

to vote at such meeting. Provided that where any members of the Company are

entitled to vote only on some resolution or resolutions to be moved at meet n I
and not on others, those members shall be taken into account for the pu;poses

of this clause in respect of the former resolution or resolutions and not in

respect of the latter.

Contents of Nouce

(2) Notice of every general meeting of the Company shall specify the place, date,

day and the h6ur of the meeting and shall contain a statement of the business

_2,i,:>-i>'-\ .
to be transacted thereat.

o\ \J /^_\.))\ ./ ',



To whom notice to be oiven

(3) Such notice shalt be given -
(i) to every member of the Company, legal representative of

Member or the assignee of an insolvent Membar;
(ii) to the auditor or auditors of the Company; and
(iii) to every Director of the Company.

-*Tlnas,";:.
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any deceased

(4)

(iv) io every trustee for the debenture holder of any debentures issued by the
Company.

The accidental omission to give notice-to or the non-receipt of notjce by, any
member or other person to whom it should be given shail not invalidate theproceedings at the meeting.

\i/
o

Proxv

(5) ln every.notice calling a meeting of the Company there shal appear with
reasonabre prominence a statement that a member 

-entifled 
to attend and voteis.entitled.to appoint a proxy or where that is allowed on" oiror" proxies, to

attend and vote instead of himself and that a prory need not bea member.
Explanatorv statements

(6) Vvhere any items of business to be transacted at the meeting are deemed to bespecial as provided in Articte 88 there shalt U" ,nn"i"J i"o ii,u notice of themeeting a statement setting out all materiats faas conceining each such item ofbusiness namely:

(a) The nature of concern or inlerest, financial or otheMise, if any of thefollowing persons, in respect of each item of:
(i) every Director and the Manager; if any;
(ii) every other Key ManageriatFersonnei; and
( i) retatives of the persons mentioned in sub_clause (i) and (ii);

(b) Any other information and facts that may enable members to understand themeaning,-scope and implementation oi the items of Oriirl"" and to takedecision thereon.

(7) Where any item of business consists of the according of approvat to any
9_T1T:"1 by.the meeting the trme and ptace where the documenr can bernspected shallbe specified in the stalement aforesaid.

Businoss to bo transacted at meotinqg

ln the case of an Annual General.Meeting all business to be transacled at themeeting shal be deemed speciat with tt e 
"xc"ption 

J Or"inJJ"'rli"ting to fU m"
fll:';1::1t1"1):l-11"-.lll,!"igl,sr"t"m.nt" (inir,Jing t-r,"-'"in-"oiij'"i"0 nn"n.i"rstatements, if apptic€bte). ana tire neforts oiir,li riJiro'JidlJilli:'t illiiffi;:(ii) the dectararion of a dividend, titD ine -- oibii"'Jtlx init 

" 
prr.. oi

\It

%vC

88.
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Adloulnod mgetino to transact business even if no quorum present

95. lf at such adiourned meeting a quorum of members is not present within half an
hour from the time appointed for holding the meeting, the members present,

whatever their number, shall be a quorum and may transact the business and
decide upon all matters which could propedy have been disposed of at the meeting
from which the adjournment took place, if a quorum had been present thereat

General ileetino

96. The Chairman of the Board (whether Member or not) shall if present and willing, be

entitled to take the chail at every General Meeting, whether Annual or

Extraordinary, but if there be no such Chairman or in case of his being presenl or

being unwilling or failing to take the chair within fifteen minutes of the time

appdinted for holding suth meeting, the membes present shall choose another

Diiector (whether Member or not) as Chairman and if all the 
- 
Oirectors present

decline ti take the chair or if there be no Director present, then the members

present shall choose one of their o.vn members to be Chairman of the meeting lf a

foll is demanded it shall be taken forthwith in accordance with the provisions of

sub-seclion (2) of section 1O4.The Chairman elected on a show of hands shall

eietcise aff fhd powers of the Chairman for the purpose of such poll lf some other

person is eeae'O Chairman as a result of such poll, he shall be the Chairman for

the rest of the meeting.

The Chairman be permitted to hold the position of both the Chairman of the Board

and/or General Meeting as well as Managing Director/CEo/equivalent position

thereof in the Company as per the recommendations of the appropriate committee

of the Directors and ipproveo by the Board oI Directors and as permitted by

applic€ble laws from time to time

97. No business shall be transacted at any General Meeting, except the election of

Chairman, whilsi the chair is vacant.

gs.TheChairmanmay,withtheconsentofam€jorityofthememberspersonally-- 
pi"Lni 

"i 
Jnv.eeting, adjourn such meeting from time-to time.and from place to

ii"* ii ti" 
"ltv, 

t""n- o, ,illag" where the Registered ffice of .the Company be

lituiie Uut no Uirsiness shall b; transacted at any adjourned meeting other than the

Uusiness fen unfinished at the meeting from wtrich the adiournment took place A

i"JrtOn passed at an adjoumed meeting of the C-ompany shall be treated as

r,;;; b;-;;""*d on thedale on which it was in fact passed and shall not be

deemed to have b€en passed on any earlier date'

Notice of adioumment

99. Whenever any meeting is adioumed for thirty days or.more. notice of such

adjoumed meeting shall be given as in the case of anlriginal meeting-

n of resilt of votino bv show of hands
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those retiring and (iv) the appointment of and the fixing of the remuneration of the
Auditors. ln the case of any other meeting all business ihall be deemed special.

Circulation of momberr reSolutions

89. Upon a requisition of members complying with Section 11 1 of the said Act, the
Direclors shall comply with the obtigaiio;s of the Company under the said Act
relating lo circulation of members, resolutions and statements.'

90. A certiticate in writing, signed by the Secretary or by a Director or some officer oragent 
-appointed by the Board for the purpose, to the effea thai according to thebest of its betief the notices convening'the meeting hav; i;;;i given shal beprima facie evidence thereof.

91. The Board,- and the persons authorisod by it, shall have the right to take and/ormake suitabte arrangements for ensuring the safety 
"t "rV 

,i"!tirgi;"th"-;igeneral meeting or a meeting of any clasjof Secrrity o, oit'tu p-"oons attendingthe same, and for the ordertv conduct. of 
"rcf, 

,i".ti.ij, 
'rnj;oMithstanding

anything contained in this Articds, any action, t"t"" pr"ri""i to iiis Articre in goodfaith shatt be finat and the riohr to atiend and p"rt"iprtu , "r.i rieeting shall besubjecl to the decision taken;ursuant to this Article.

XIV. PROCEEDIiIGS AT GENEML iIEETINGS AND ADJOURNiiIENT THEREOF

92. No General Meeting, Annual or ExtJaordinary, shall be competent to enter upon,discuss or transact any business a statement oi wtricn nas noiUJn specmeO in ttrenotice convening the meeting except as proriaea i, ir,e 
"rij 

eti'-"
Progence of Quorum

93. No business shall be transacfed al any General Meeting, unloss tha requisitequorum is present at the time when the nieefing proceeos i;ffi;;""". The quorumfor a generar meeting sha[ be the presence in person of such number of membersas specmed in Secrion 103 of the Acr suu;ea io ariicrJ oili)'*["n' ,or" tn"n on"of the joint-holders of a share is present only one of tne.m strali ue counted forascertaining the quorum. Severat eiecutoo or'.orini.ir"ioi, oi'r-i"""r*o p"oo,in wtrose sote name shares srana strarr ioi ine purpij.f i,iiri" '.rll" be deemedjoint holders thereol

lf, Wthin haf an hour from the time appointed for holding the meeting, a quorum ofmembers is not present, the meeting if convened Uy oi, upo, su"ii'requisrtion ofmembers. as aforesaid shall be disiolved, out in 
"'ny 

oif,er'crle' it"snall standadjoumed pursuant to the provisions of sub-section rzr 6t seiioni6i oi tne ea.

arranqement at venug of meetinqs

I
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Minutes of evidenco

(2) Any such minute, if purPorting to be signed by the Chairman of the meeting at' 
which the proceedings took place or by the Chairman of the next succeeding

meeting, shall be evidence of the proceedings.

Presumption to be dEwn wherc minutes dulv drawn and siqned

(3) Vvhere the minutes have been kept in accordance with clause (l) hereot; then

until the contrary is proved. the meeting shall be deemed to have been duly

called and held and all proceedings thereat to have duly taken place and the

,""otrtion passed by ciiculation, postal ballot or other permitted means shall

be construed to have been duly passed, and in particular all appointments o'

Oit"Aoo, fw Managerial Personnel, Auditors or Company Secretary -in
pradi"", ,"OL at thd meeting shall be deemed to be valid' including the

iiatters tnat are required to 6e transacted at a meeting of the Board as

specmed in Section 179 of the said Act'

103. (1) The books containing the minutes of the proceedings of General Meetings of

the ComPanY shall-

(a) bs keDt at the reqistered ofiice of the Company: and

i;i i-e ;E;il;"rtusin""" t'o"" to the inspection of anv member without
' 'charge subjeci to such reasonable restrictions as the company may

irpoil * tt'o*"r", that not less than two hours in each day are allowed for

insPeclion.

{21 Anv member shall be entitled io be furnished within seven working days after*' ;;i;;;;; ,a-r.;i in that behalf to the Companv wth a copv of anv Minutes

refereo to in sub-clause (1) on payment of Rs'101 for every page or part

in"ieoir"quir"o to ue ptroiocopieo ;nd that the Company shall mmpty with

provisions of Sec{ion 1 19 of the Act'

Other reqistgrs

104'ThsprovisionscontainedinArticlelo3Shallmutatismutandisapplytoother'- 6i"6; ;;i"iained under ttre frovisions oI the said Act' that can be inspected by

an eligible Prson.

105. No document purporting to be a report of the proceedings of any General Meeting'-- 
ot tn" C".p"iy inarr u-e circulated or advertised at the expense. 

?1 
tS 9^1Mll

IlrH";, ilJill"-dJ ,"i"* ,"qr-i,"4 ov section 118 of the Act to be contained

in the Minutes of the proceedings of such meeting'

XV. VOTING RIGHTS AND PROXY

lndebted memborB not to vote

'106. No member shall
personally or bY

be entitled to exercise any voting right on any question either

proxy or upon poll (including voting by el ic means) in
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'100. (1) At.any General Meeting, a resolution put to vote of the meeting shall, unless a
poll is demanded under Section 109, or if the voting is carried out electronically
be decided on a show of hands. Such voting in a general meeting or by postal
ballot shall also include electronic voting in a General Meeting oi post;l Ballot
as permitted by applicable laws from time to time.

(2) A_d€claration by the Chairman in pursuance of clause (1) hereof thal on a show
of hands a resolution has or has not been canied ir nas or has not been
carried either unanimously or by a pa(icular majority and an entry to that effect
tn rhe book containing the minutes of the proceedings of the Company, shall be
conclusive evidence of the fac{, without proof of the-number of proporiion of the
votes cast in favour of or against such resolution.

Castino vote of the Chaiman

,0, ! :1"_"_ghn."tuatity.of.votes the Chairman of any meeting shall both on the showor nanos and at a poll (if any) held pursuant to a demand made at such meeting,have a second or casting vote.

102. (1) (a) The Company shall cause minutes of all proceedings of Generat Meetingsof any class of shareholders or creditors, 
""0 "ruiir"aolrtion 

passed bypostal ballot and of all proceedings at meetings of its BoarJ ot Directors oror commfiees of the Board, to be entered in books kept for the purpose.
(b) The minutes of each meeting shall contain a fair and correct summary ofthe proceedings thereat.

(c) All appointrnents of officers 
.made .at any time of the meetings aforesaidshafl be inctuded in the minutes of the ,;t,"g - " ' "'--

(d) ln case of a meetino of the Board of Directors or of a Committe€ of theBoard, the minutes siall also contain:

Directors present at the meeting; and the names ofare present through video or other audio_visual

(i) the names of the
the Directors who
means.

(ii) in. the case of each resolution passed at the meeting, the name of theDirectors, if any, dissenting from or not concuning oniire ,;;;6"
(e) There shal not be included in the minutes, any matter which, in theopinion of the Chairman of the meeting:

(i) is or could reasonably be regarded "as 
defamatory of any person:(ii) is irretevant to the interests Jf the Company; or(iii) is detrimentat to ttre interesrs of fte CohfJnyi

Explanation: -
The Chairman shall exercise an absolute
rncruston or non_inclusion of any matter in t
specfied in this Article.

discretion in regard to the
rounds

o
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No votino bv proxv on show of hands

(2) No member not personally present shall be entitled to vote on a show of hands
unless such member is a Body CorPorate present by prory or by a

representative duly authorised under Section 113 of the Act in which case
such prory or representative may vote on a show of hands as if he were a
member of the Company.

(3) A Member may exercise his vote, in respect of items of business to be

transacted for which notice is issued, by electronic means in accordance with

Section 108, and shall vote only once

Rioht to use votes differentlv

112. Onapoll taken ata meoting of the Company a member entitled.to more than one

vote, br his prory or other person entitled to vote for him, as the case may be'

neet not, if ite ubtus, u"" ill his votes or cast in the same way all the votes he

uses. A member or his prory who votes shall be deemed to have used all his

votes unless he expressly givbs written notice to the contrary at the time he casts

any votes.

lnstument of proxv to be in writinq

ll3.AnvmemberentitledtoattendandvoteatameetingoftheCompanyshallbe' - 
"nftf"o 

to 
"ppoint 

another person (whether a member.or not) as his prory to

itiinO anO iote inste"O of himsetf but a prory so appointed shall not have any

rigt i toipl"i it tt'e meeting and shall noi be'entitled to vote except on a poll A

oerson shall (a) not act as proxy for more than 50 Members and holding in

;;s'A#;;i;"t"imn rov" of ihe total share cepital of the companvi (b) not

iii"ifro*y fo, more than one Member, if that Member holds more than 100/o of

the total share capital of the Company'

Proxv mav demand Doll

114. The instrument appointing a Proxy shall be in witing and shall be signed by th€" 
aooointer or nis'ahorney duly authorised in writing lf the aPpointer is a Body

c'.ii"t"t" ir"t insirume'nt stritt ue under its seal or be signed by an officer or.an

;til*y;;t autroriseo by it, or by the persons. authorised to act as the

reDresentativeofsuchcompanyunderArticlello.Anyinstrumentappointinga
il;;;;i;; ;";tin! sf,att 

'oe oeemed to include the power to demand or ioin

in ttL Oe.Jno for a poli-on behalf of the appointer, where a poll has not been

ordered to be carried out electronically

115. No instrument of proxy shall be treated as valid and no person shall be allowed to
^t ^-^e, r!^16.. c"^hffi ; ;.i-;" ilt'ai inv re"tins u nde r an in strumenl oj. proYr 

-'ll::."."-1"11il"J#;ifi #;il ;;;;-;i-;thev or other authoritv (ir ?"I).!$:I.y[11ii:iil;';ilffi ;iiy i,.i{i9d ;"qt oitt''t rowe'.or 1uil1Y,:l,"1li"^:,111iliiiii"o l, i,ljiiid'ltLreJ-ono" ot ine companv.atreast rortv-eiglt T::,::t:l:i;Ji#;;;i;il%it'"roi"g tn" meetins ;r adloumed 19eilg^1-Yl,':ll^I:
;:,;J; ,iJfi; ;;u"t' in"iri'"nt ProPoseis to voie' An l::I'-T::::ln:lil9,:
fro*y o, an aftorney permanently or for a
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respect of any shares registered in his name on which any calls or other sums
presently payable by him have not been paid or in regard to which the Company
has or has exercised any right of lien.

Resttictions on exercBo of votino riqhts in olher cases to bg void
'107. A member is not prohibited from exercising his voting right on the ground that he

has held his share or other interest in the Company for any specilied period
preceding the date on which the vote is taken, or on any other ground not being a
ground set out in Article 106.

Voto of person of unsound mind

108. A member of unsound mind or in respect of whom an order has been made by
any court having jurisdiction in lunacy, may vote, whether on a shonr of hands oi
at a pollby his committee or other legalguardian and not otheMise, and any such
commiftee or guardian may, on a poll, vote by prory.

,on lgylll:ol9'ng .anything. contained in this Arrictes, where the rifle to any
ti€cunttes is under dispute before any court, where no iniunction subsists (oi
direction made) as to the exercise of voting rights or othei rights "i;;;d;;including the rights attached to such Secuiitie;, the Board s;;ll be entifled to
suspend any such right aforesaid.

Ropresentation of Corporations

,,0 
1^I"ll"l_O:ing a Body Corporate (whether a company within the meaning of thesao Acr or not) may by resolution of its Board of Directors or other goierning
body. authorise such persons as it thinks lit to act as iis repiesentative at any
Ireeiing of 

-the 
Company, or at any meeting of any class Lf memoers of theuompany. A person authorised by resolution as aforesaid shall be entifled toexercise- the 

-same 
rights and poweB (inctuding the right io vote Oy prory1 onbehalf of the. Body Corporate which he ripresenii as th""t O"Ov *rfO exercise if itwere a member, creditor or holder of debentures of the Company.

111 (1) subject and without prejudice to any speciar privireges or reslrictions orconoltons tor the time being attached to or affecting th; preference or otherspecial classes of shares, if any, issued by and for th-e timJOeing torming partof the capital of the Company every member, entifled to vote under the
?lolislgls of these presents and not disqualified UV ttre provisions of Artictes106, 108 and 109 or by any other Arricte shril o, ; sh;; ;i;ands have one
::::11:p:l " 

pofl every member, present in person or piory or agent dutyaumonsed by a power_of_attorney or representative duly authbrisedand noidisqualmed as aforesaid, shall have voting rights in proptrtion to his share ofihe paid-up equity capitat of the Comp-any'suOi"i 
-fio*"r"l. 

to any limitsimposed by taw. But no member sha 'harie ;9ti;;' ;;hr j;;".pect of anymoneys paid in advance as provided by Article 4O(b): -

):)
./t ,
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Eoual riqhts of Shareholdsrs

122. Any shareholder whose name is entered in the Register of Members of the
Company shall enjoy the rights and be subject to the same liabilities as all other
shareholders of the same class.

Power of DiroctoE to limit dividond

123. No larger dividend shall be declared than is remmmended by the Directors, but

the Company in General Meeting may declare a smaller dividend

Dividend in proporiion to ths amount Daid uo

124. Unless the Company otheMise resolves, dividends shall be paid in proportion to

the amount paid up or credited as paid up on each share, where a larger amount

is paid up oi crediied as paid up on some share than on others Provided ahMays

th;t any capital paid up on a share during the period in respect of which a

dividen; is ciectareo strait unless otherwise resolved be only entitled the holder of

such shale to a proportionate amount of such dividend from the date of payment'

Capital advanced on interest not to earn dividends

125. Capilal paid-up in advance of calls shall not confer a right to dividend or to
participate in Profits.

126. No dividends shall be payable except out of prolits of the Company ofthe year.or-- ;n 
-;th"t 

,nai"ttiurt"b 
'profrts 

and no dividend shall carry interest againsl the

a;'d;"t. ihi iectaratidn of the Directors as to the amount of the net profits of

the CompanY shall be mnclusive.

Adinterim dividend

127. The Directors may, from time to time, declare and pay to the members such

intjrim dividend as in their ludgment the position of the Company justifies

'l2S.Nomembershallbeentitledtoreceivepaymentofanydividendinrespectofany-- 
"tr"r. 

or shales on which the Company has a lien, or whilst any amount due or

o*ing iro, iir" to time to the Cohpiny, either.alone or lointly with any other

p"oJn o, persons, in respect of such share or shares, or on any other account

fi;d;d, remains unpiid, and the Directors may retain, apply and adjust such

Jiu,a"na in ot towards satisfaction of all debts, liabilities, or engagements in

LiJ""t ot *t i"t' tt'" lien exists, and of all such money due as aforesaid'

129. The Directors may retain the dividends payable upon.shares in respect of which

";y ;;;; is unoer tne transmission clause entitled to become€ TP!:1^"1
wtricir any person under the same clause is eDli transfer, until such Person

shall bemme a member in resPect thereof the same.

:l



Company need not be again registered before each successive meeting and shall
be in force until the same shall be revoked. Notwithsianding that i power_of_
attorney or other authority has been registered in the records oathe Company, the
Company may by notice in writing addassed to the member or to attorney aileast
seven days before the date of a meeting require him to produce the odginal
power-of-attorney or authority and unless ihe same is thereupon deposited with
l!! u.omp.any tfe attorney shall not be entifled to vote at such meeting unless the
Darectors in their absolute discretion excuse such non_production and ieposit.

116. lf.any such instrument of appoiltm.en! be confined to the objects of appointing an
attorney or prory or substitute, it shall remain, permanent oi for such iime aJthe
Directors may determine in the custody of the Company and if embracing otherobjects, a copy thereof, examined wiih the original siraii L oerivereo to fte
Company to remain in the custody of Corp"ny. -

Form of Proxv

117. Tie.instrument appointing a prory whether for a specified meeling or otheMiseshall be in Form MGT-11.
Vote of Proxv how far valid

118. (1) A.vote given in pursuan@.of.,an- instrument of prory shall be valid,notwithstanding the previous death of the prir"ip"i oiit e,r*ocation of theproxy or any power_of_attorney under which suih prory *"" 
",gr"d;; ih-;transfer of the shares in respect of wnich thi- vje-'iJ ilien provtoeo nointimation in wdting of the _death, revocation o,. ir-"i.i 

"i"rr 
have beenreceived at the Registered Office of the Company-Ueio-reltr-e ,lte is gtven.

(2) ln case of e-voting. a Member shall.be deemed to have exercised his votingrights by himself, even if any other person naO votJ ustng the logincredentials of that Member.

, , o 
L:"?lil1,"j:l,l,l * :lg:.,: l!? ,"ridity oI any vote except at rhe meetins or
;'J:,lT::,:rgg:?:'l-"ly!1tt1i"t";iq!;;iJilffi 'ffi :,T,il%iJ
$,ill"j,n:"jff:?,1:ly:ltt'"o"1;;-;iffi ;: j:ffi II;:'",i"f 3,;3,iishatt be deemed vario roi alr pi,rbosji oi il;;;;;;pj,,"iij,,lil"#l

'120. The Chairman of anv meetino 
,sha .be the sole iudge of the validity of every votetendered.at.such-me'etins anjfte chai;;r-;;;j;;i;ili"arillglr a por snarr oethe.sore judge of the varidity of every vote tendered at 

"r"t, 
p;ttl rn" chairmanshafl be assisted by a scruti;izer, app'ointeo Oy rtre 

-eoJrO 
f_'it"Jirrpor"

XVI. CAPITALISATION OF PROFITS AND DIVIDENOS

121 The company in Generar Meeting may decrare a dividend to be paid tomembers according to their respec[ive riints and rnteresisln'inJprorits, anofix the time for the payment t\e#of. " -- - - *'-}]i *
the

may

#Ars
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Capitalisation

137.(1) A General Meeting of the Members, in a meeting in person or proxy or,
through Postal Ballot or, by any other means, as may be permittsd may on the
recommendation of the Board, direct capitalisation of the whole or any part of
the undivided profits for the time being of the Company or the whole or any
part of the Reserve Fund or other funds of the Company including the moneys
in the Securities Premium Account and the Capital Redemption Reserve
Account or the premiums received on the issue of any shares, debentures or
debenture-stock of the Company and that such sum be accordingly set free for
the purpose, ('l) by the issue and distribution, among the holders of the shares
of the Company or any of them, in accordance with their respective rights and

interests and in proportion to the amounts paid or credited as paid uP thereon,

of paid-up shares, debentures, debenture-stock bonds or other obligations of
the Company, or (2) by crediting any shares of the Company which may have

been issued and are not fully paid up, in proporlion to the amounts paid or

credited as paid up thereon respectively, with the whole or any part of the

same.

(2) For the purposes above set out the Company may, subiect to the provisions' 'contained i; section 63, apply: (i) its free reserves, (ii) the Securities Premium

Account subject to the provisions of Section 52(2) of the said Act; (iii) the

Capital Redemption Reserve Fund subiect to the provisions of Section 55(4) of

the said Act; and (iv) such other reserves or account as may be applied for

issue of bonus shales.

138. The Board shall have the right to fix a date for the purpose of determining the

Members who are entitled to the payment of the dividend, or shares pursuant to

the capitalisation of reserves, and for any other action of the Company that

requires determination of the details of Members

xvll. AccouNTS
Accounta

139. (1) The Directors shall keep or cause to be kept at the Registered Office ot the'-- ' ' Co.prny or at such piace in lndia as the Board thinks fit proper books of

accounts in respect of:

(i) all sums of money received and expended by the Company, and the

matters in respect of which the receipt and expenditure take place;

(ii) all sales and purchase of goods by the Company; and

(iii) the assets and liabilities of the Company.

(iv) the items of cosi, if any- as specified in the relevant Rules-

(2) Proper books of account shall also be kept at each branch office of the
' ' 

Company, whether in or outside lndia, relating to the transactions of that office

inO i.pet "u.r"rised 
returns made ug-to.dates at intervals of not more than

of the Companv
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Transfei must b€ roqistered to pass riqht to dividend

130. (1) A transfer of shares shall not pass the right to any dividend declared thereon
before the regislration of the transfer.

(2) No dividend shall be paid by the Company in respect of any share except to
the registered holder of such share or to his order or to hii bankers or any
other person as p6rmitted by applicable law.

Dividend wh6n and how to be paid

'131. All dividends shall be paid by the cheque or wanant in respect thereol and shall
:.^l::,y y'tl,l thirty days of the date on which such dividend is dectared by theuompany. Every such cheque or warrant shall be made payable to the order of
rne person to whom it is sent. The Company shall not be iiable or responsible forany cheque or warrant rost in transmission or for any dividend rost to the member
:J^p."-::l,:ll,tl?g therero by forged.endorsemenrs on any cheque or warrant, orme raudutent or improper recovery thereof by any other means.'

Notice of dividends

132. Notice of the declaration of any dividend whether intedm or othe*ise, shall begiven to the members in the manner t ereinatei piovioea iorliving ot notice tomember.

ific dividend
133. The.Directors may, if they think fit,.ca 

.upon the membeB, when apptying fordividends, ro produce rheir share cerriricare; to;;;h ;il;;';;;;"". appointedby them in that behaf.

134. Any one of several persons rrvho are registered as joint_holders ofany share maygive effecruat receipts for a, oivioenos"anJ pay;;i; ;;;;i ot dividends inrespect of such share.

135. No dividend shalt be payable except in cash.
Provided that nothing herein shalt-be..deemed to prohibit the capitalisation ofprofits or reserves of the Comoany for the purpose Jt ir.r"g'irfly priO_up bonusshares or payins ,p 

"nv "ro,ini 
16,. it; il:-i!ir; il;i,oX alf sna,es nera oythe members of the Company.

Provided further that any dividend, payable in- cash may be paid in cheque or
Ii[:;;. in any etectronic mode to the rrruro"i uniiiill io-t[J'p"y."nt or t"

Dividend and call toqethor Set off allowed
136. Any General Meeting declaring a dividend mav make asucn amount as the meeting tixes and so thai the Call

same time as the dividend, and the dividend ,"y, if rorn ceneral Meeting be set off against the Calls.

Call on the Members of
be made payable at the

the Company

$ol

%i#
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twenty one days before the date of meeting be sent to every member, every
trustee for the debenture holder of any debentures issued by the Company, to
the Auditors of the Company, and every director of the Company. lf the
copies of the documents aforesaid are sent less than twenty one days before

thi date of the meeting they shall, notwithstanding that fact' be deemed to
have been duly sent if it is so agreed by ninety five percent of the members

entitled to vote at the meeting. The accidental omission to send the

documents aforesaid, to or the non-receipt of the documents aforesaid by,

any member or other person to whom it should be given shall noi invalidate

the proceedings at the meeting.

(2) Any member or holder of debentures of the Company whether he is or is not
' ' 

eniitt"O to have copies of the Company's Financial Statements sent to him'

shall on demand, be entitled to be furnished without charge, and any person

from whom the ComPany has accepted a sum of money by way of deposit

shall on demand aciompanieA by the payment of a fee of ffty rupees' be

entitteO to Oe turnished whh a copy of the last Financial Statements and every

other documents required by law to be annexed or attached thereto

Cooi$ of Financial Statemonts etc. be filed

146.(1) A copy of the Financial Statement, including consolidated Financial
' ' Stateirint, if any, along with all the documents which are required to be or

"tt""n"a 
to such Financial Stalements under this Act' duly adopted at the

Annual General Meeting of the company, shall be filed with the registrar

within thirty days of the Annual General Meeting'

12) lf the Annual General Meeting before which a Financial Statement is laid as
-' 

"t"i"""iJ 
J""t not adopt theiinancial Statements' the un-adopted Financial

St"t"rn""t" together with the other documents that ara required to..be

itt""t 
"a 

to th; financial statements shafl be fited with the registrar within

iftirt O"rs of the Annual General Meeting Thereafter' the Financial

it"iL.;;i aoopieo at the adjourned annual general meeting shall be filed

*itn-it" n"g'"ir"t within thiiy days of such adiourned Annual General

Meeting.

147. Every account when audited and approved by a General Meeting shall be

conclusive.

XVIII. BOARD OF DIRECTORS' THEIR QUALIFICATION AND REIIUNERATION

Numb€r of Dir€ctort

148. The number of Directors shall not be less than four and not mole than fifreen
' '- 

oitlJ"*. ih" company shall have the power to increase the number of Directors

beyond 15 after passing a Special Resolution

)
ON\vj
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three .monlhs__shall be sent by each branch office to the Company at its
Registered Of.fice of the Company or the other place refeffed to ii cta'use (t)
hereof.

(3) The books of ac@unt rsferred to in clause (1) and (2) shall be such books as
are necessary to give a true and fair view of the state of affairs of the
Company or such branch office and to explain its transaction_

(4) The books of accounts and other Books and papers shall be open to
inspection by any Directors during business hours.

(5) The Directoc sha comply in a[ respects with Sections 128, 12g, 133, 1U,
136 to ,'38 of the said Act and any statutory modifications thereof.

140. The Directors shall, from time to time, determine whether and to what extent, andat what times and places, and under what conOitions oireguia'tio;s, the accounisand books of the Company, or any of them, snarf Ueojen io tfre inspeaion of ttremembers not being Directors; and no member tnot Olrng a 6irector) shall haveany right of inspection of any account or booi or Oociment 
"t 

tti, Corp""Vex@pt as conferred by law or iulhorised Uy te Oireaors.- 
- " ''

Acl at every Annual General Meeting of the
before the Company a Financial Statements for

Financial Statsmenb to be laid bsfore the member
141. Subject to Section 129 of the

Comp-any the Directors shall lay
each financial year.

Contents of Financial Statements

142. Thefinancial Statements shalt give a true and fair view of the slate of affairs ofthe Company at the end of the ieriod ,of the 
""".r"i. 

n*riii -dratements 
shalcompty wirh rhe provisions of section tzs 

"ra 
iii"i ile ";ijXt]Financial Statements how to be siqned

143. The..Financial Statements shall be signed in accordance with the provisions ofSection 134 of the said Act.

Annual Report of Diroctors

144. The Directors shall make out and€ttach to every Balance Sheet laid before thecompany in Generat Meeting a R9p9rt o! ir," 'e""J 
"i ;;lrrs which shafig":ii* ll,l jii.:T5eflints"or and'sh"rib" ;sil'; il";:;er provided by

145. (1) A copy of every Financial Statements (including consolidated FinanciatStatements, the Auditors' 
.Report and uren) otne, O"o"u-.Jii iequtreo Uy tawto be annexed or attached, ,. th" 

"""u 
;i b",6i;;,H;nciat statemenowhich is to be taid before the Comp""y in dn"iir'i4".iing'sial not tess than



-Tt*.aalg
Additional Remuneration for Sowices

(1) Any one or more of the Directors shall be paid such additional remuneration
as may be lixed by the Directors for services rendered by him or them and
any one o, more of the Oirectors shall be paid further remuneration if any as
the Company in General Meeting or the Board of Directors shall from time to
time determine. Such remuneration and/or additional remuneration may be
paid by way of salary or commission on net profits or tumover or by
palticipation in profits or by way of perquisites or in any other manner or by

any or all of those modes.

(2) lf any direclor, being willing shall be called upon to perform extra services, or
to make any special exertion for any of the purposes of the Company' the
Company in General Meeting or the Board of Directors shall, subject as

aforesaid, remunerate such Director or where there is more than one such

Director all or such of them together either by a fixed sum or by a Percentage
of proflts oI in any other manner as may be detemined by the Directors and

such remuneration may be either in addition to or in substitution for the

remuneration above Provided.

Remuneretion of Committee

155. The Directors may from time to time fix the remuneration to be paid to any'-- 
member or memblrs of their body constituting a committee appointed by the

Directors in terms of these articles not exceeding such amount as is permissible

under the Rules, per meeting aftended by him.

ExDens6 to be reimbuEed

156. The Board of Directors may allow and pay to any Director fair compensation for-- 
his travelting and other expenses incurred in connection with the business of the

Company in-ctuOing attendance at meeting of the Board or Committee ihereof

XIX. APPOINTMENT AND ROTATION OF DIRECTORS

Apoointnent of Directors

157. A person shall not be capable of being appointed Direclor of the Company' if:-

iU' he has been found to be unsound mind by court of competent iurisdiction
(ii) he is an undischarged insolvent;

ii'D tre tras apptiea ttbe adjudicated as an insolvent and his aPplication is

pending;
ie t as-been convicted by a Court in lndia ol any offence involving moral

turpitude or otheMise and sentenced in respect thereof to imprisonment

ior'not less than 6 months, and a period of live years has not olapsed from

the date of expiry of the sentence;
iie t'"s not paio Lny call in respect of shares of the Company held by him'

wtrettrer atone or iointly with oihers and six months have elapsed from the

(iv)

(v)

(vD
last day lixed for the payment for the call; or
an ord6r disqualifying him for appointment as Director has been passed by

a court or Tribunal ahd the order is in force,
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Debentu.e Directone

149. lf and when the company shal issue debentures the horders of such debentures,or if and when the Company shall create a mortgage of any property, the
J.nortg3qee or mortgagees to whom such property shait 5e mortg6g6O, may'trare
the right to appoint and nominate and from time io time removJ a-nd reapioint a
Director or Directors, in accordance with ttre provtslons of thi irust OeeO iJcuring
th€ said debentures, or the deed creating srct mortgag.s, a" tire case may oe. nDirector_so appointed under this Artictelis herein ,Jt"i."i io 

"J,the 
D"O"ntur"Direc{o/ and the term "Debenture Oirectof means a Oireaoitor fie time Oeing inofri@ under the Article, and he sha t"u" 

"if 
tt"iiiti" an-i priviteges of anordinary Director of the Comoany. except in so far as"is otherwise provided forherein or by the Trust Deed seiuring rire_Deueniu;; o-, i;;;; creating themorlgage, as the case may be.

Nominee Dlrectol

150. Any deed for securing loans by- the Company from financial corporations may beso arranged to provide for the appointmeni rrom time-io tirS-uy tn" r"niinifinanciar corporation of some ogl5sn s1 persons to be a director or directors of thecompany and may empower such tenoing nnanciai ffi;r;il; ;;", trme to time
19. 

r"Toyg and re_appoint any Direcror sdafpo;;&. /i";;;r.,;pointed underthis Articte is herein referred as .Nominee' oir"aor,' 
"ni 

ti" ierm "NomineeDirecto/.means any director for time u"ing in oh"-ei;na"iir*iii"r". The deedaforesaid may contain ancilary provisioris 
"" 

;;y-;;-;;;Gd berween theCompany and the lendino mrporatton and all such provisions shall have effectnotwithstanding any of thjother provisions herein conlail.-'- "

151, No Director of the Company be required to hotd any qualification shares

152. The Directors shall ananoe to maintain at the Registered office of the Company aRegister of Directors. Kei Manageriat p""onn"iiontJnin'jiie"particutars 
ano inthe form prescribed bv Secrion tio or p," nJ ii|iri'|" ii} i,jir", *"ry Directorand other persons reoardind wnom particuiars-trr*"ij"iJ",ilirt"red in suchRegisters to disctose ti ttre 

-c-ompany 
any matters ie-rati-niio'iir"", as may benecessary to compty with the provisions of tne salO sectioni. 

'- .,...

Fee for Directors

153. A 
-Director 

may receive remuneralion by way of fee not exceeding such amount asmay be permissibte under rhe.Rubs 6r;ttt"oiirg-;;##li1,or tne eoaro orCommittee thereof: or of anv oBoard. . ther purpose whatsoever as may-be decided by the

154. Subject to the provisions of Section i97 of the said Act;

:

ualification of a Director
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(iii) lf at the adjourned meeting atso, the ptace of the retiring Director is not filed
up and that meeting also has not expressly resolved nol to fill the vacancy,
the retiring Director shall be deemed to have been re-appointed at the
adiourned meeting unless t
(i) at the meeting or at the previous meeting a resolution for the re-

appointment of such Director has been put to the meeting and lost;
(ii) the retiring Director has, by a notice in writing addressed to the

Company or its Board of Directors, expressed his unwillingness to be
so re-appointed:

(iii) he is not qualified or is disqualified for appointment;
(iv) a Iesolution, whether special or ordinary, is required for his

appointment or re-appointment by virtue of any provisions of the said
Act: or

(v) Section 162 is applicable to the case.

Removal of Director

160. The Company may by an ordinary resolution remove any Director (not being a
Director appointed by the Tribunal in pursuance of Section 242 of the Act) in

accordance with the provisions of Section 169 of the Act. A Dilector so removed
shall not be reappointed a Director by the Board of Directors.

Noticg of candidature when to be qiven

16'1. A person who is not a retiring Director shall subject to the provisions of the said
Act, be eligible for appointment lo the Oflice of Direclor at any General Meeting, if
he or some member intending to propose him has, not less than fourteen days
before the meeting, left at the Registered Office of the Company a notice in writing
under his hand signifying his candidature for the of{ice of Directors or as lhe calse

may be, the intention of such Member to propose him as a candidate for the
office, along with deposit of one lakh rupees or such olher amount as may be
specified in the relevant Rules. The amount so deposited shall be refunded to
such person or, as the case may be, to the Member, if the person proposed get
selected as a Director or gets more than 2570 of total valid votes.

Consont of candidate for Directorship to be filed with the Reqistrar

'162- A person appointed as a Director shall not act as a Director unless he gives his
consent to hold the ofiice as director and such consent has been lil6d with the
Registrar within thirty days of his appointment in such manner as prescribed in the
relevant Rules.

Aopointrnent of DirectoB to be votEd on individuallv

163. (1) At a General Meeting of the Company a motion shall not be made for the
appointrnent of two or mole persons as Directors of the Company by a single
resolution, unless a resolution that is shall be so made has first been agreed to
by the meeting without any vote being given a_gainst it.

1l ,r\-a'
,,^.-; ON\



-XT-Baa-.
D"' VEIINE

(vii) he has been convicted of the offence dealing with related party
transactions under Section 188; or.

(viii) he has not complied with sub-section 3 of section .1S2.

Appointment of DirEctors and proportion to retire bv rotation

158. (1) The Company shall appoint such number of lndependent Directors as it may
deem fit, for a term specified in the resolution appointing him. An lndependeni
Director may be appointed to hold office for a term of up to five consecutive
years on the Board of the Company and shall be eligible for re appointment on
passing of Special Resolution and such other compliances as may be required
in this regard. No lndependent Director shall hoid ofiice for more than two
consecutive terms. The provisions relating to retirement of direclors by rotation
shall not be applicable to appointment of independent Directors.

(2) Not less than two-thirds of the total number of Oirectors of the Company shall:(i) be persons whose period of ofjice is liable to determination by reiirement
of Directors by rotation; and

(ii) save as otheryvise expressly provided in the said Act; be appointed by the
Company in General Meeting.

Explan.tro Jor the purposes of this Article ,,total number of Directors, shall
not include lndependent Directors appointed on the Board of the Company.

(3) The remaining Oirectors of the Company shalt atso be appointed by the
Company in General Meeting except til tn! extent that ttre Artictes othenrtriseprovide or permit.

159. (1) Slbject to the provisions of Section iO2 of the Act at every Annual GeneralMeeting, one{hird of such of the Directors for tfre time Ueirig'as are liable toretire by rotation, or if their number is not three or a muftipfe'Bf tfrree, ttren tnenumber nearest to one-lhird, shall retire from office.

e) .Tl"-Pili1"f- !g lerire by roralion at every Annuat Generat Meeting shafl bernose who have been longest in office since their last appointment, but asbetween persons who beime Directors on the same day, those who are toretire shall, in defautt of and_sub.iect to any agreemeni ,mirrg ihem"etr"", U"determined by tot. A retiring Direitor shafi 6" eiigibte fori._e[""t,on.
(3) (i) At the Annual ceneral Meeiing at which a Director retires as aforesaid, theCompany may fifi up the vacanicy by appointinj ii.re ,etirt"i 6]rector or someother person thereto.

(ii) lf the place of the retiring Director is not so fifled up and the meetinq has notereressly resolved not to ,ill the vacancy, the mdting it a st"ni 
"liorrneotittthe same day in the next week, at tte same time ini J[il'oi iii,r,"t o"y

ff"li:l1l^"]91y, ril the nexr succeeotns oay wtric-rr "ts-noi 
"'r,oiio"y, "tthe same time and place.
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Directors mav act notwithstandino vacancv

167. The continuing Directors may act notwithstanding any vacancy in their body, but,

if and so long as their number is reduced below lhree, the continuing Directors

may act for thie purpose of increasing the number of Directors to the said number'

or of summoning a General Meeting of the Company, but for no other purpose'

XX. RESIGNATION OF OFFICE BY DIRECTORS

R*iqnation of Directors

168. Subiect to the provisions of Section 168 of the Act a Director may at any time'-- ;"-fii; h" bfiice ,pon giving notice in writing to the company of his intention

so to do, and thereupon his ofiice shall be vacated

XXI. PROCEEDINGS OF BOARD OF DIRECTORS

Moetinq of Directora

'169. A minimum number of four meetings of the Oirectors. shall h€ve been held in

"rJry 
year in such a manner that n-ot more than one hundred and twenty days

itr"ti int"*en. between two consecutive meetings of the Boa]d The Directors

mav meet tooether for the conduct of business, idiourn and otheMise Iegulate

iii!i'' ,*ii.s:";J proceedings, as thev think fit' and mav determine the quorum

necessary for the transaction of business

170. The Board of Directors shall be entitled to hold its meeting- through video
" - 

""ir"L*.g-or 
other permitted means, and in conducting the Board meetings

ih;r;h ;;"i ,io"o 
"ont"t"n"ing 

or other permitted means. the procedures and

il;;?;;;;"" "" 
laid down ii the relevant Rules shall be adhered to with

=i"lo t" "i"w 
."eting conauaeJ tnrough videoconferencing.or othel permitted

means, the scheduled r"nr" oiin" meeiings shall b€ deerl+ to be in lndia' for

iii"-prip"." 
"t 

specifying the ;h; ;f the iaid meeting and for all recordings of

the Proceedings at the meeting'

Notice of Mgetinqs

'171. Subiect to provisions of Section 173 (3) of the Acl'.notice of not less than seven

'' ' j#";J;;;;iiU;r th; B;"rd oi Directors or tre companv shall be siven in

*iitiits t" #ry Direc'ior at nis aoJress regislered with the company and shall be

ieni 6y trana oirivery or by post or through electronic means'

The meetins of the Board mav be called.at I th"t9'-l:!-^t:.tflTl'i.s."*
;ffi li='["d:ii; ii;;-"ffi ;1h't ;i reast one- rndepe*:1^?'::*:#:*:
;:#;;:iiffi'""""t-"ttiil.""tr"srlh99Y-"-t3v,li9^?t^"19::::1""T""1" - -"i 

""t'ott"t 
notice' the decision taken at such

is not pri:sent at the meeting called .. .-rin^.ri^nil;dilffilfu:;i;;,ili"J ii jrr ir''" uire-aors and shall be final onlv on ratirication

thereoiby at least one lndependentD(fector-

,o
,.lJ
F
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(2) A resolution moved in contravention of clause (1) shall be void, whether or not
ob,iection was taken at the time to its being so moved;

(3) For the purpose of this Article a motion for approving a person,s appointment
or for nominating a person for appointing shall be keated as a motion for his
appointrnent.

DirectoB mav apooint Addltional Directors

164. The Directors shall have power at any time and from time io time, to appoint any
person other than a person who faits to get appointed as a director in i generil
meeting, as an additional director at any time. Each such Additional Director shall
hold office only up to the date of the next following Annual General Meeting, or the
last date on which the annual general meeting should have been held, wh'ichever
is€arlier, but sha be etigibte for appointmeniby the Company at that meeting as
a Director.

Fillino up of casual vacancies

165. (1) lf the office of any Director appointed by the Company in Genbral Meeting is
vacated before his term of offrce expires in the normll course, the resuling
casual vacancy may be filled by the Board of Directors at a meeting of thE
Board-

(2) Any person so appointed shafl hord office onry up to the date up to which theDirector in whose place he is appointed *ol.itd t"ue nefO otfice if it has not
been vacated as aforesaid.

Appointrent of Altomate Director

166. (1) The Board of Oirectors may appoint a person, not being a person holding anyattemate directorship for any other Dlrector'in the c;;ja;y, to act as anAtternate Director to act for a Director trrererninei [.iieir ,,the 
OriginatDirectod) during his absence for a period oi not b;"-ih";ll;;e months fromlndia.

(r) 
Il^1"::1,^1"!-!9 "oqgnrgo 

as an atternate director for an tndependenturreclor untess he is qualmed to be appointed as an lndependent Director.
(3) An Alternate Director sha be entifled to notice of meetings of the Oirectors,and to attend and vote thereat accordingly.

(4) An Alternate Director sha vacate office if and when the Original Directorreturns to lndia-

(5) lf the term of office of the Original Direclor is determined before he so retumsto lndia as aforesaid anv nrovision for the automitic ie_appoiiiment or retirinsDirectors in default of another appointment shall apply to the Ortginal Directorand not to the Altemate Director.

(6) An Altemate Oirector may be removed by the Board
appoint another Alternate Director in his plice. ff

"r(

G-69

may
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Quorum of Meotinos

172. The quorum for a meeting of the Board shall be one-third of its total strength (any
fraction contained in that one third being rounded off as one), or two directors
whichever is higher and the directors participating by video conferencing or by
other pemitted means shall also counted for the purposes of this Article.

Provided that where at any time the number of interested Directors exc€eds or is
equal to two-thirds of the total strength, the number of the remaining Directors,
that is to say, the number of the Directors who are not interested, being not less
than two, shall be the quorum during such time.

Explanation:
The expressions 'interested Director" shall have the meanings given in Seclion
184(2) of the said Act and the expression 'total strength' shall have the meaning

as given in Section 174 of the Act.

Proceduro of moetinq adioumed for want of Quorum

173. (1) lf a meeting of the Board could noi be held for want of a quorum then the' ' 
meeting shall automatically stand adjourned to the same day in the next week,

at the aame time and place, or if that day is a National Holiday, till the next

succeeding day which is not a National Holiday at the same time and place'

(2) The provisions of Article 169 shall not be deemed to have been c'ontravened' ' 
merely by reason of the fact that a meeting of the Board which has been called

in compliance with the terms of that Article could not be held for wanl of a
quorum.

Power of Quorum

'174. A meeting of the Directors for the time being at which a quorum.is present shall be

competeit to exercise all or any ot the authorities. powers and directions by law or

under the Articles and regulations for the time being vested in or exercisable by

the Directors generally.

when Meelinos to be convened

175. The Chairman may, and manager or Secretary on the requisition of a Oirector

shall, at any time, summon a meeting of the Board.

Question how decided

176. Questions arising at any meeting ofthe DirectoB shall be decided by a majority of

votes, and in cJse of an equality of votes, the chairman thereat shall have a

second or casting vote.

chairman of Directora' meetinqa

177. The Directors may elect a Chairman of their meetings, and determine the period

for which he is to irold ofiice, and unless otheMise determined the Chaiman shall

be elected annually. lf no Chairman is elected, or if at any meejilg the chairman

L *t pi"L"t *itt'i" five minutes of the time appointed for.h-oiCing the same, or is

o
ul

vx_-a7
Oj-rdS.,"
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unwilling to preside, the Directors present may choose one of their members to be
the Chairman of such meeting

DirectoE mav appoint CommifiB€s
178. Subiect to the provisions of Section 179 of the said Act, the Directors may

delegateany of their powers, other than powers which by reason of the provisioni
of the said Act cannot be delegated to committees consisting of such member or
members of their body as they may think fit, and they m;y from time to time
revoke and discharge any such Committee either wholly or ii part, and either as
to persons or purposes. Every Committee so formed shall, in ihe exercise of the
powers so delegated, conform to any regulations that may from time to time be
imposed on it by the Directors. and all acts done by any such Committee in
conformity with such regulations and in fulfillment of tie purpose of their
appointment, but not otheMise, shall have the like force anO edeA as if done by
the Board.

179. The meetings.and proceedings of any such Committee consisting of two or more
members shall be governed by the provisions herein contained fir regulating the
f-ll1S"_-"ld_ lrgT.dings of the Directors, so far as the ."r" 

"r" 
appticabte

rnerero, and are not superseded by the express tems of the appointmeni of anysuch Committee, or by any regulations maOe Uy tne Olrectois. 
-''

R6olutions bv Circular
180. A resolution not being a resolution required by the said Act or otheMise to bepassed at a meeting of the Directors. may be iassed *itt oui 

"nV 
meeting of theDirec{ors or of a committee or oirectors'provioeJ tnri ir,I-ie-"orution t as ueencircutated. in draft, together with the necessary p"p;;, ;;;y, i;;l the Directors,or to alt the members of the Committee ," in6 d"s" rry#, it th"i, 

"ddr"."".:f:ff-dllrl_Ig company, by hand derivery ;t, ;;Jt-;; 
-muner 

or throushereclrontc means as permissible under the relevant Rules and has been approv&by a majority of the Directors as are entittea to vote on ttre iesoiuitn.
Validitv of acts of Director3

181. All acts done by a person as a Director shall be valid, notwithstanding that it maybe afterwards discovered thar his appoi^tr";i;;il;til'ui'i"1on ot 
"ny 

oer"aor.disqualification or had terminated by virtue of 
"ny fiorilt,i .ont"ined in thesaid Act or in rhese Artictes. provided ,iat *,is nrti"reiriaii noiii* ,"rio,ty ro 

""sdone by a Director after his appointment has been shown to [re company to Oeinvalid or to have lerminated.

182. The Directors shall cause min,rtes to be duly entered in a book or books providedfor the purpose in accordance wirh rhes" #r;;i; rrd ;"t;i'i ii or tn" ecr.
ReqistErs of Directors and Kev ilanaoerial person

183. (1) The Directors shall cause to. be. kept at the Registered Office (a) a Registermentioned in Articte 1S2 ano (b) a $Sjslglot 6ontru"1s oi urrrngements ofrc
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which they are interested, containing the particulars required by Section 199
of the Act.

lnsoection of Reoistel

(2) The provisions contained in Article 103 (1Xb) and 103(2) retating to inspection
and taking copies shall be mutatis mutandis be applicable to the registers
specified in this Article.

XXII. APPOINTMENT OF KEY MANAGERIAL PERSONNEL

184. (1) Subject to the provisions of the Act:

(i) A Key Managerial Personnel may be appointed by the Board for such term
at such remuneration and upon such conditions as it may think fit and the
Key Managerial Personnel so appointed may be removed by means of a
resolution in the Board Meeting.

(ii) A Director may be appointed as chief executive officer, manager, company
secretary or chief financial officer

XXIII. BORROWNG POWERS OF DIRECTORS

Powgr to borow
Conditions on which monov mav be borrowed

185. (1) Subiect to clause (2) hereof the Directors may, from time to time at their
discretion raise or borrow, or secure the repayment of any loan or advance
taken by the Company. Any such moneys may be raised and the payment or
repayment of such moneys maybe secured in such manner and upon such
terms and conditions in all respects as the Directors may think fit and, in
particular by promissory notes, or by opening current accounts or by receiving
deposits and advances at interest, with or without security, or by the issue of
debentures of debenture-stock of the Company charged upon all or any part of
the property of the Company (both present and future), including its uncalled
capital for the time being, or by mortgaging, charging or pledging any lands,
buildings, machinery, plants, goods or other property and securities of the
Company, or by such other means as to them may seem expedient.

RostrictionB on Powers of Board

(2) The Board of Directors shall not, except with the consent of the Company in
General Meeting, borrow moneys where the moneys to be borrowed together
with the moneys already boffowed by the Company (apa( from temporary
loans obtained from the Company's bankers in the ordinary course of
business) will exceed the aggregate of the paid-up capital of the Company and
its free reserves, thal is to say, reserves not set apart for any specific purpose.
No debt by the Company in excess of limit imposed by this Article shall be
valid or effectual unless the lender proves that he advanced the loan in good
faith and without knowledge that the limit imposed by that Article has been
exceeded.
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(3) Any bonds, debentures, debenture-slock or other securities iasued or lo be
issued by the Company, shall be under the Control of the Directors who may
issue them upon such terms and conditions and in such manner and for such
consideration as they shall consider to be for the benefrt of the Company.

Securitiea mav be assionablo free from equities

(4) Any such debentures, debenture.stock and other securities may be made
assignable free from any equities between the Company and the person to
whom the same may be issued.

(5) lf any other offer is made to the public to subscribe for or purchase debentures
the provisions of the said Act relating to a prospectus shall be complied with.

lssue at discount etc. or with special privileEg

(6) (i) Any such debentures, debenture-stock, bonds or other securities may be
issued at a discount, premium or otheMise, and on condition (with the
consent of the Company in General Meeting) and they may have a right
to allotment of or be convertible into shares of any denominations, and
with any special privileges and conditions as to redemption (or being
inedeemable), sunender, drawings, re-issue, attending at General
Meeting of the Company, appointment of Directors, and otheMise,
provided that no debentures, debenture-stock, bonds or other securities
may be issued carrying voting rights.

(ii) The Company shall have power to re-issue redeemed debentures.

(iii) A contracl rrvith the Company lo take up and pay for any debentures of
the Company may be enforced by a Deed for specific performance.

Limitation of time fo. bsue of certiricates

(iv) The Company, shatt within two months after the allotment of any of its
shares, and six months after the allotment of any debentures or
debenture-stock, and within one month after lhe application for the
registration of the transfer of any shares, debentures or debenture_stock
have completed and have ready for delivery the certificates of all shares,
the debentures and the cedfication of all debenlure-stock allotted or
transferred, unless the conditions of issue of the shares, debentures of
debenture-stock otherwise provide.

The expression 'ttansfef of the purpose of the sub clause means a
transfer duly stamped, dated and otheMise valid, and ddes not include
any transfer which the Company is for any reason entifled to refuse to
register and does not register.

Riqht to obtain called caoital

(7) (D A copy of any trust deed for securing any issue of debentures shall be
foMarded to the holder of any such debentures or any member of the
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Company at his request and within seven days of the making thereof on
payment of rupees frty (Rs. 50/-)i

(iD The Court may also, by order, direct that the copy required sha forthwith
be sent to the person requiring it.

lnspection of Trust Deed3

(iii) The Trust Deed referred to in sub-clause (i) shall be open inspection by
any member or debenlure holder of the Company in the same manner, to
the same extent, and on payment of the same fees, as if it were the
register of members ofthe Company.

Mortoaqe of uncalled Capital

186. lf any uncalled capital of the Company is included in or charged by any mortgagor
other security, the Directors may, by instrument under the Company's seal,
authorise the person in whose favour such mortgage or other security is executed,
or any olher person in trust for him to make calls on the members in respect of
such uncalled capital, and the provisions hereinbefore contained in regard to call
shall mutatis mutandis apply to calls under such authority, and such authority may
be made exercisable either conditionally or unconditionally and either presenfly or
contingently, and either to the exclusion of the Directors power or otheMise, and
shall be assignable if expressed so to be,

lndomniw mav be qiven

187. lf the Oirectors or any of them or any other person shall become personally liable
for the payment of any sum primarily due from the Company, the Board may
execute or cause to be executed any mortgage, charge or security over or
affecting the whole or any pa( of the assets of the Company by way of indemnity
to secure the Directors or person so becoming liable as aforesaid from any loss in
respect of such liability.

Foreiqn reoistgr of membels

'188. The Company may exercise the power to keep foreign register of members or
debenture holders or other security holders or beneficial owners residing outside
lndia as provided in Section 88 of the Act.

XXIV. POWER OF DIRECTORS

Buslness of the Companv to be manaqed bv DirectoB

189. (1) Subfect to the provisions of Section 135, 179, 180, 181, 182, 183, 184, 185,
186, 188 and 203 of the Act, the Board of Directors of the Company shall be
entitled to exercise all such powers, give all such consents, make all such
anangements, be nearly do all such acts and things as are or shall be by the
said Act, and the memorandum of association and these precedents direcled
or authorized to be exercised, given, make or done by the Company and are
not thereby expressly directed or required to be exercise, giyen, made or done
by the Company in General Meeting, but subject to s ng (if

o
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any) not inconsistent with the said provisions as from time to time may be
prescribed by the Company in General Meeting provided that no regulation so
made by the company in General Meeting shall invalidate any prior act of the
Directors which would have been valid if the regulations had not been made.

Power to deleqate

(2) Save as provided by the said Act or by these presents and subiecl to the
restriclions imposed by Section 179 of the said Act, the Directors may
delegate all or any poweni by the said Act or by the Memorandum of
Association or by these presents reposed in them.

Soeclfic powers to Directons

190. Subject to the provisions of Articles 189 but without prejudice to the General
Powers thereby conferred and so as not in anyway to conferred by these
presenls, it is hereby expressly declared that the Directors shall have the following
powers and authorities, that is to say power and authority:

(1) (i) to enter into agreements with foreign componenls and other persons for
obtaining by granting license or other terms, formulae and other rights and
benefits and to obtain tinancial and or technical collaboration, technical
information, knowhow and expert advice in connection with the activities
and business permitted under the Memorandum of Association of the
Company

(iD to take over and acquire the industrial license, import license, permit and
other rights on payment of actual and out of pocket expenses incurred
thereof, and compensation for technical services rendered in connection
therewith

(iii) to pay and charge to the Capital / Revenue Account of the Company the
legal and other costs, charges and expenses of and preliminary'and
incidental to the promotion, formation, establishment and registration of
the Company including the stamps and fees paid in respect thereof

(iv) to pay and charge to the Capital / Revenue Account of the Company any
commission or interest lawfully payable under the provisions of the said
Act

(v) To carry out activities that are specified in Schedule Vll of the Act, and for
this purpose expend / incur the monies of the Company, and all monies so
expended or incurred for this purpose shall also be construed to be for the
purpose of the Company's business

(2) to purchase in lndia or elsewhere any machinery plant, stores and other
articles and things for all or any ofthe objects or purpose of the Company;

(3) to purchase, take on lease or otheMise acquire in lndia
freehold, leasehold or otheMise) and with or without

any lands (whether
houses, buildings,

) property, rights or
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privileges(including intellectual property rights) from any person including a
Director in furtherance of or for carrying out its objects, at or for such price or
consideration and generally on such terms and conditions and with such titled
thereto as they may think fit or may believe or be advised to be reasonable
satisfactory.

(4) to purchase, or otheMise acquire from any person and to resell, exchange,
and repurchase any patent for or license tor the use of any invention.

(5) lo purchase or otherwise acquire for the Company any other property,
fomulae, con@ssions, rights and privileges which the Company is authorised
to acquire, at or for such price or consideration and generally on such terms
and conditions as they may think fit.

(6) in any such purchase or other acquisition to accept such titled as the Directors' 
may'believe or may be advised to be reasonably satisfactory' At their
dis;retion to pay for any property, rights or privileges acquired by or seryices

rendered to the Company, either wholly or partly in cash or in shares, or in
both, or in bonds, debentures, mortgages or other securities of the Company,

and any such shares may be issued either as fully paid up or with such

amount credited as paid up thereon as may be agreed upon and any bonds,

debentures, mortgages or other securities, may be either specifically charged

upon all or any pirt ot tne property of the Company, and its uncalled capital or

not so charged.

(7) to sell for cash or on credit or to contract for the sale and future delivery of or

to and for sale in any part of lndia or elsewhere any products or Articles

produced, manufactured or prepared by the Company as the Directors may

deem advisable.

(8) to erect, construct, and build and factories, warehouses, godowns, engine

houses, tanks, wells, or other constructions, adopted to the objects of the

Company or may be considered expedient or desirable for the objects or

purposes of the Company or any of themi

(9) to sell from time to time any articles, materials, machinery, plant, stores and

other articles and things belanging to the Company as the Directors may think

proper and to manufac{urer, prepare and sell waste and by-products;

(1o)from time to time to extend the business and undertaking of the company by' 'adding 
to, altering, or enlarging all or any of the building, factories, workshops'

pt"riies, plant ind machinery, for the time being the property or in the

possession of the Company, or by erecting new or additional buildings, and to

expend such sums of money for the purposes aforesaid or any of them, as

may be thought necessary or expedient;

(11)to remove all or any of the machinery, plant and other movable property of the

Company for the time being in or upon lands, buildings, or premises of the

Company to other lands, buildings, or premises;
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(12)to negotiate for, and subject to the approval of the Company in General

Meeting, contract for the sale and transfer of all or any part of the property and
undertaking of the Company as a going concem, subject or not subject to all or
any of the obligations and liabilities of the Company;

(13)to undertake on behalf of the Company the payment of all rents the
performance of all covenants, conditions and agreements contained in or
reserved by any lease that may be granted or assigned to or otheMise
acquired by the Company, and to purchase the reversion or reversions, and
olhe'wise to acquire the freehold or fee-simple of all or any of the lands of lhe
Company for the time being held under lease, or for an esiate less than a free
hold estate;

(14)to improve, manage, develop, exchange, lease, sell, re-sell and re_ purchase,
dispose of, deal with or otheMise turn to account and property (movable or
immovable) or any rights or priviteges belonging to or at the disiosal of the
Company or in which the Company is interested;-

('1s)to secure the fulfillment of any contEcts or engagements entered into by the
Company by mortgage- or charge oi all or any of the property of the Company
and its unpaid capitat for the time being or in such manner is they may ihini(
fit.

(16)to accept from any member, on such terms and conditions as shall be agreed
upon.and as far as may be permissible bylaw, a surrender of his shares or any
part thereof;

(17)to determine from time to time who shall be entifled to sign on the Company,s
behalf 

.bills, .notes, receipts, acceptances, endorsemeni, cheques, dividend
warrants, releases, contracts and documents and to give the necessary
authority for such purposes;

(18)to make advances and loans without any security, or on such security as they
may think proper and to take security foi aheady existing debts, anO otherwise
to_invest€nd deal with any of the moneys of ihe Comipany noi immediatety
requrred for the purpose thereof in Government or Municipir securities, fixed
deposits in banks and in such other manner as they may thini frt-jrio trom timeto time vary or realise such investments, ana for thd purpose iforesaid to
authorise such persons within timits to be fixed from time io timJ ty tne AoarO.

(1g)to make and give receipts, releases and other discharges for moneys payabte
to, or for goods or property belonging to the Companyl anO tor ttre ctalms anO
oemanos ot the company;

(2o)subject to the provisions of Section 179, lEO and 186 ofthe said Act, to investand deat with any moneys of the Company not immediatetr;quired of thepurposes thereot upon such security (not Leing shares ot ifre C-mpanyl orwithout security and in such mannei as ttrey m-ay ttrlnt fif, anO frim time totime to vary or realise such investments, Save as proviAej in ieJion lgZ ot
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the said Act all investments shall be made and held in the Company's own
name;

(21)to give to any officer or other person employed by the Company including any
Directors so employed, a commission on the profits of any particular business
oI transaclion, or a share in general or particular profits of the Company, and
such commission or share of profits shall be ireated as pa( of the working
expenses of the Company and to pay commissions and make allowances to
any person introducing business lo the Company or otheMise assisting its
interests;

(22)subject to the provisions of Section 187 of the said Act to appoint any person
or persons (whether incorporated or not) to accept and hold in trusts for lhe
Company any property belonging to the Company, or in which the Company is
interested or for any other purposes and to execute and do all such acts,
deeds and things as may be requisite in relation to any such trust, and to
provide for the remuneration of such trustee or lrustees;

(23)to insure and keep insured against loss or damage or lire or otherwise for such
period and to such extent as they may think proper all or any part of the
buildangs, machinery, goods, stores. produce and other movable property of
the Company either separately or conjointly, also to insure all or any porlion of
the goods, produce, machinery and other articles imported or exported by the
Company and to sell, assign, surrender or discontinue any policies of
assurance effected in pursuance of this power.

(24)to attach to any shares to be issued as the consideration or part of the
@nsideration for any contract with or property acquired by the Company, or in
payment for services rendered to the Company, such conditions as to the
transfer thereof as they think fit;

(25)to execute, in the name and on behalf of the Company, in favour of any
Director or other person who may incur or be about to incur any personal
liability for the benefit of the Company, such mortgages of the Company's
property (present and future) as they may think fit and any such mortgage may
contain a power of sale and such other powers, covenants and provisions as
shall be agreed upon;

(26)to institute, conduct, defend, compound, abandon or refer to arbitration any
action, suit, appeals, proceedings, for enforcing decrees and orders and other
legal proceedings by or against the Company or its officers, or otheMise
concerning the affairs of the Company, to compound or compromise and allow
time for payment or satisfaction of any debts due and of any claims or
demands by or against the Company and to refer the same or arbitration, to
observe and perform any awards made there on; to act on behalf of the
Company in all matters relating to bankrupts and insolvents;

(27)The person duly authorised by the Directors shall be entitled to make, give,
sign and execute all and every warranl to use o
Company, and all and every legal proce ons or

behalf of the
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compromise, agreements, and submission to arbitration and agreement to
refer to arbitration as may be requisite, and for the purposes afiresaid, the
Secretary or such other persion may be empowered to use their or his own
name on behalf of the Company, and they or he shall be saved harmless and
indemnified out of the funds and property of the Company, from and against all
cos]s al9 damages which they or he may incur or be iiable to by riason of
their or his name so used as aforesaid.

(28)to provide for the welfare of the employees or ex-employees of the Company,
and the wives, widows and families or the depen<tants or connecls of suih
persons and to give, award or allow any pension, gratuity, compensation,
grants. of money, allo,vances, bonus, stock options (inclu'ding other slock
related compensation) or other payment to or for the benefit ofiuch persons
as may appear to the Directors just and proper, whether lhey have or have not
a legal claim upon the Company, and before recommending any dividends to
set .aside 

portions of the profits of the Company to forma f-und io provide for
such.payments and in particular to provide for the welfare of srjch persons, by
buildjng or contributing to the buitding of houses, dwelling or cniwts, oi Uy
creating and from time to time subscribing or contributini to provident and
other associations, institulions, funds, or truats and by providing or subscribing
or contributing towards places of instruction and iecreationl hospitals ani
dispensaries, medical and other attendan@ and other assistance as the
Directors shall think fit; and to subscribe or contribute or otherwise to assist or
lo.guarantee money to charitable, benevolent, religious, scientific, national or
other institutions, or objects which shall have any moral or other ctaim to
support or aid by the Company either by reason of tocality of operation or of
public and general utilityi

(29)before recommending any dividend, to set aside, out of the profits of the
Company such sums for depreciation as provided in Section ii3 of the said
Act and such sums_ as they think proper for creating reseryes, general or
specific or special funds to meet contingencies or to repay debentures or
debenture-_stock or to pay off preference of other shareholden; subject to the
sanction of the Court when the same is required by law on for payment of
dividends or equalising dividend or for special dividends or bonus or for
repairing, improling, exending and maintaining any part of the propedy of the
Company and for such olher purposes (including ihe purposes referred to in
the preceding clause)as the Directors may in their absoiute discretion think
conducive to the interest of the Compan, and from time to time to c€rry
foMard such sums as may be deemed exfedient and to invest and deal with
the several sums to set aside or any part thereof as provided in Clause (.lg) of
this Article as they think fit, and from time to time to deal with and vary such
investrnent and dispose of and apply and expend the same or any part thereof
for the benefit of the Company in such manner and for such purpose as the
Drrectors in their absolute discretion think conducive to the int;rest of the
Company .notwithstanding that the matters to which the Directors appty or
upon which they expend the same or any part thereof for the b€nefit oi the
Company in such manner and for such purpose as the Directors in their
absolute discretion think conducivg-to th; interest of the Company
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notwithstanding that the matter to which the Directors apply or upon which
they expend the same or any part thereof may be matters to and upon which
the capital money of the Company might rightly be applied or expended and
the Directors may divide the Reserve or any Fund into such special funds and
transfer any sum from one fund to another as they may think fit and may
employ the assets constiluting all or any of the above funds including the
Depreciation Fund or any part thereof in the business of the Company or in the
purchase or repayment of debentures or debenture-stock or preference shares
or in payment of special dividend or bonus and that without being bound to
keep the same separate from the other assets, and without being bound to pay
interest for the same with power however to the Directors at their discretion to
pay or allow to the credit of such funds or any of them the interest at such rate
as the Directors may think proper not exceeding g percent per annum.

(3o)from time to time and at any time to entrust to and confer upon the officers for
the time being of the Company, and to authorise, or empower them to exercise
and perfom and by Power-of-Attorney under seal to appoint any person to be
the Attorney of the Company and invest them with such of their powers,
authorities, duties and discretion exercisable by or conferred or imposed upon
he Directors, but not the power lo make Calls or other power which by law are
expressly stated to b€ incapable of delegation as the Directors may think fit,
and for such time and to be exercise for such objects and purposes and
subject to such restrictions and conditions, as the Directors may think proper
or expedient, and eilher collaterally with or to the exclusion of and in
substitution for all or any of the powers, authorities, duties and discrelions of
the Directors in that behaf, with authority to the Secretary or such officers or
attorney to sub-delegate all or any of the powers, authorities, duties, and
discretions for the time being vested in or conferred upon them and from time
to time to revoke all such appointments of attomey and withdraw, alter or vary
all or any of such powers, authorities, duties and discretions;

(31)to appoint, and at their pleasure to remove, discharge, or suspend and to re-
employ or replace, for the management, of the business, secrelaries,
managers, experts, engineers, accountants, agents, subagents, bankers,
brokers, muccadums, solicitors, officers, clerks, servants and other employees
for permanent, temporary or special services as the Directors may from time to
time think fit, and to determine their powers and duties and fix their
emoluments, salaries. wages, and to require security in such instances and to
such amount as they lhink fit, and to ensure and arrange for guarantee for
fidelity of any employees of the Company and to pay such premiums on any
policy of guarantee as may from time to time become payable;

(32)from time to time and at any time to establish any local Board for managing
any of the affairs of lhe Company in any specified locality in lndia or elsewhere
and to appoint any persons to be members of any Local Boards and to fix their
remuneration. And from time to time and at any time to delegate to any person
so appointed any of the powers, authorities and discretions for the time being
vested in the Oirectors, other than their power to make a Call and to authorise
the members for the time being of any such Local Board, or-aoy of them to fill

/d
q

dt
YD il



2ff=sAi,..
D'I'VEI'NE

up any vacancies therein and to act notwithstanding vacancies and any such
appoinEnent or delegation may be made on such terms and subject to such
conditions as the Direc-tors may think Frt, and the Directors may al any time
remove any person so appointed, and may annul or vary any such delegation.
Any such delegate may be authorised by the Direclors to subdelegate all or
any of the powers, authorities and discretions for the time being vested in him.

(33)at any time and from time to time by power-of-attomey to appoint any person
or porsons to be the attorney or attorneys of the Company for such purposes
and with such powers, authorities and discretions (not exceeding those vested
in or exercisable by the Directors under these presents) and for such period
and subject to such conditions as the Directors may from time to time think fit
and any such appointment (if the Directors think fit) may be made in favour of
the members or any of the members of any Local Board established as
aforesaid or in favour of any Company or the members, Directors, nominees,
or Managers of any company or firm or otheMise in favour of any fluctuating
body or peBons whether nominated directly or indirectly by the Directors, and
any such Power-of-attomey may conlain such powers for the proteclion or
convenience of persons dealing with such Attorney as the DirectoE may think
fit.

(34)from time to time to provide for the management transaction of the affairs of
the Company outside the Registered Office or in any specified locality in lndia
or outside lndia, in such manner as they think fit and in particular to appoint
any person to be the Attorneys or agents of the Company with such powers,
authorities and discretions (including power to sub- delegate) but not
exceeding those vested in or exercisable by the Directors, and also not the
power to make calls or issue debentures and for such period, and upon such
terms and subject to such conditions as the Directors may think fit, and at any
time to remove any person so appointed or withdraw or vary any such powers
as may be thought fit, and for that purpose the Company may exercise the
powers conferred by Section 88 of the Act relating to keep in any State or
country outside lndia a foreign Register respectively and such po./ers shall
accordingly be vested in the Directors.

(35)for or in relation to any of the matters aforesaid or otheMise for the purpose
and obiects of the Company to enter into all such negotiations and contracb
and rescind and vary all such contracts, and execute, perform and do and
sanction, and authorise all such acls, deeds, matters and things, including
matters that are incidental and/or ancillary thereto, in the same and on behalf
of the Company as they may consider expedient;

(36)to open accounts with any bank or bankers or with any Company, firm or
individual for the purpose of the Company's business and to pay money into
and draw money from any such account from time to time as the Directors
may think fit.

(37)generally subject to the provisions of the Act and these Articles to detegate the
powers, authorities and discretions vested in the Directors to any Key
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Managerial Personnel, firm, company or fluctuating body of persons as
aforesaid.

(38)toauthorise the issue of securities (inctuding depository receipts), whether
convertible to shares or not, as per applicable laws, either as a primary issue
or a secondary offering.

XXV. ANAGING DIRECTORS

Power to appoint Manaqinq Director

191. Subject to the provisions of Section '196, 197, and 203 of the Act, the Directors
may from time to time appoint one or more of their body lo be Managing Oirector,
Joint Managing Director or Managing Directors, Whole-time Director, Manager or
Chief Executive Officer of the Company either for a fixed term or without any
limitation as to the period for which he or lhey is or are to hold such office but in
any case not exceeding five year at a time and may from time to time remove or
dismiss him or them from office and appoinl another or others in his or their place
or places.

What orovisions Manaoinq Directo? will be subioct to

192. A managing Director or Joint Managing Director subject to the provisions
contained in Article 184 shall not while he continues to hold that office be subject
to retirement by rotalion and he shall not be taken into account in determining the
rotation of retirement of Directors or the number of Directors to retire but he shall,
subject to the terms of any contract between him and the Company, be subject to
the same provisions as to resignation and removal as the Directors of the
Company, and if he ceases to hold the office of Directors from any cause shall
ipso facto and immediately cease to be Managing Director.

Remungration of ManaoinE Directot

193. The remuneration of a Managing Director and Joint Managing Director shall from
time to time be fixed by the Dkectors and may be by way of salary or commission
or participating in profits or by way or all of those modes or in other forms shall be
subiect to the limitations prescribed in Section 197 of the Act.

PowsE and duties of Manaoinq Directors

194. The Directors may from time entrust to and upon a Managing Director or Joint
Managing Director for the time beiog such of the powers exercisable under these
Articles by the Directors as they may think fit, and may confer such powers for
such time and to be exercised for such objects and purposes and upon sucJl
terms and conditions and with such restrictions as they think expedient, and they
may confer such powers either collaterally with or to the exclusion of and in
substitution for all or any of the powers of the Directors in that behalf, and may
from time to time revoke, withdraw, alter or vary all or any of such powers, unless
and until otheMise determined a Managing Director may exercise all the powers
exercisable by the Directors, save such powers as by the Act or by these Articles

Fr[ \)
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shall be exercisable by the Directors themselves.



XXVI. SECRETARY

195, (1) The Directors may from time to time appoint and at their discretion remove, a
person (hereinafter called "the Secretary) to keep the Registers required to
be kept by the Company, to perform any other function which by the ;id Act
or by these Articles are to be perfomed by the Secretary and to execute any
other duties which may from time to time be assigned to the Secretary by th!
Directors.

(2) The Directors may any time appoint a temporary substitute for the Secretary
who shall for the purpose of these Arlicles be deemed to be the Secretary.

XXVII. INDEMNITY TO AND PROTECTION OF DIRECTORS AND OFFICERS

lndemnitv

196. (1) The Board shall be entitled to meet out of the funds of the Company to
defend, every officer of the Company as defined by Section 2(S9) of ihe said
Act, 

-or 
any person (whether an ofticer of the Company or noi) employed by

the Company, against all claims made on them (including losses, expenses,
fines, penalties or such levies), in or about the dischargd of theii respective
duties.

Every Officer of the Company, as defined by Section 2(59) of the said Act, or
any person (whether an Officer of the Company or not) employed by the
Company, shall be entitled to direct the company to meei all claims, losses,
expenses, fines, penalties or such other levies, expended by them,
respectively in or about the discharge of their respective duties, out of the
funds oJ. the. Company against all such liabilities, including attomey fees,
incurred by them in defending any proceedings under the Ait, or other taws
applicable to the Company, and/or its subsidiaiies in any jurisdiction.

The Company may take and maintain any insurance as the Board may think
lit on behalf oJ.its directors (present and former), other employees and the
Key Managerial Personnel, for insurers to direcfly meet ali cliims, losses,
expenses, fines, penalties or such other levies, or for indemnifying any or all
of them against.any such tiability for any acts in relation to ttre C6mpiny tor
which they may be tiabte.

197. N-o Director of the Company, Manager, Secretary, Trustee, Auditor and other
otticer or servant of the Company shall be liable for the acts, receipts, neglects or
deJaults oI any other Director or oflicer or servant or for joining in any re&ipts or
other act for the sake of conformity merely or for any loss o, eipensei happening
to the Company through the insufficiency or deficiency in point of tifles or value o-f
any property acquired by the order of the Oirectors for or on behatf of the
Company or mortgaged to the Company or for the insufriciency or deliciency of
any security_ in or upon which any of the moneys of the Company shall be
invested or for any loss or damage arising from itre Oanfruptcy, insolvency or
tortuous act of any person, company or coloration to or with whom any moneys,

(2)

(3)
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securities or effects of the Company shall be entrusted or deposited or for any
loss occasioned by any error of judgement, omission default or oversight on hii
part or for any other loss, damage or misfortune whatever which shall iappen in
relation to the execution or performance of the duties of his office or in relation
thereto, unless the same happen through his own dishonesty.

198. An lndependent Director, and a non-executive director not being a promoter or a
Key Managerial Personnel, shall be liable only in respect of ajts of omission or
commission, by the Company which had occurred with his knowledge, attributable
through Board processes, and with his consent or connivance or where he has
not acted diligentty.

xxv . SEAL
The Seal. it8 custodv and use

199. (1) The Directors shall provide a Common Seat for the purpose of the Company
and shall have power from time to time to destroy the same and substitute ;
new seal in lieu thereto and the Direc{ors shall provide for the safe custody of
the seal for the time being. The seal of the iompany shall never be used
except by the authority of a resolution of the Eioaril of Directors and inpresence of one of Directors or such other persons as the Board may
authorise who will sign in token thereof and countersigned by such officers orpersons at the Directors may from time to time resolvel

(2) Any instrument bearing the Common Seal of the Company and issued for
valuable consideration shall be binding on tne Company'notivithstanding any
irregularity touching the authoflty of th; Dlreaors to lisu6 the iame.

XXIX. NOTICES AND SERVICE OF DOCUMENTS

200. lt shall be imperative on every member or notify to the Company for registration
his ptace of address in tndia ind if he has no i.ilte;"J;ffi;! within tndia to
supply to the Company an address within lndia 

-for giving of notices to him. Amember may notify his email address if any, to which itu noii"". and other
l":!*rF of the..company shall be served- on him by elearonic mode. The
uompany's obtgation shall be satisfied when it transmits the email and the
company shall not be responsible for failure in transmission beyond its control.

Notice

201. Subiect to Section 20 of the said.Act,.a document may be served by the Company
on any member thereof by sending it to him by posi or by registered post 6r by
:g::9 p:-"!:l9I *urier or by detivering at his address lwirririrnoial slpptied by
ntm to the company for the service of notices to him.

The term courier means person or agency who or which delivers the document
and provides proof of its delivery.

address for roqistration

o
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Transfer of successors in tite of membeE bound bv notice oiven to orevious
hold.rs

202. Every person, who by operation of law, transfer or other means whatsoever, shall
become entitled to any share, shall be bound by any and every notice and other
document in respecl of such share which previous to his name and address being
entered upon the register shall have been duly given to the person from whom he
derives his title to such share.

When notice mav be oiven bv advortisgment

203. Any notice required to be given by the Company to the members oI any of lhem
and not expressly provided for by these presents shall be sufficiently given, if
given by advertisement, once in English and once in a vernacular daily newspaper

circulating in the city, town or village in which the registered office of the Company
is situate,

Sewice of notice oood notwithstandino death of member

2O4. Any notice oI document served in the manner hereinbefore provided shall

notwithstanding such member be then dead and whether or not the Company has

notice of his death, be deemed to have been duly served in respect of any share,

whether held solely or jointly with other persons by such member, until some other
person be registered in his stead as the holder or joint-holder thereof and such

iervice, for ali purposes of these presents be deemed a sufiicient service of such

notice ot documents on his heirs, executors, administrators and all person (if any)
jointly interested with him in any such shares

Siqnature to notice

205. Any notice given by the Company shall be signed (digitally or electronically) by a
Diiector or by the Secretary or some other officer appointed by the Directors and

the signature thereto may be written, facsimile, printed, lithographed, photostat.

Service of docunients on companv

206. A document may be served on the Company or on an officer thereof by sending it

to the Company or offlcer at the Registered Office of the Company by post or by

Registered Po;t or by leaving it at its Registered Office, or by means of such

eleitronic mode or other mode as may be specified in the relevant Rules.

XXX. SECRECY CLAUSE
Secrecv Clause

207. No member shall be entitled to visit any works of the Company without the
permission of the Directors or to require discovery of or any information respecling

any detail of the Company's working, trading or any matter which is or may be in

th; nature of a secret, mystery of trade or secret process, which may relate to the
conduct of lhe business of that Company and which in the opinion of the

Directors, it will be inexpedient in the inte
communicate to the public.

oI the members of the Company to
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208. lf upon the winding-up of the Company, the surplus assets shall be more than
sufricient to repay the whole of the paid-up capital, the excess sha be distributed
amongst the members in proportion to the capital paid or which ought to have
been paid-up on the shares at the commencement of the winding-Lip hald by them
respectively, other than the amounts paid in advance of calls. lf the surplus assets
shall be insufricient to repay the whole of the paid-up capital, such surplus assets
shall be distributed so that as nearly as may be the losses shall be bome by the
members in proportion to the capital paid-up or which ought to have been paid_up
at the @mmencement of the winding-up on the shares neE Oy ttrem respeclively,
other than the amounts paid by them in advance of calls. But this Article is without
prejudice to the rights of the holders of any shares issued upon special terms and
conditions and shall not be construed so as to or be deemed to confer upon them
any rights greater than those conferred by the terms and conditions of issue.

Diatribution of assots in sDecie

209. lf the Company shall be wound-up whether voluntarily or otherwise, the following
pmvisions shall take effect:

(1) the Liquidator may, with the sanction of a Special Resolution, divide among
the contributories in specie or kind any part of the assets of the Company ani
may, with the like sanction, vest any part of lhe assets of the Company in
trustees upon such trust for the benefit of the contributories or any of them, as
the Liquidator with the tike sanction shafl think fit.

(2) lf thought fit any such division may be otheMise than in accordance with the
legal rights of the contributories (except where unalterably fixed by the
Memorandum of Association) and in particular any class'may be given
preferential or special rights or may be excluded altogether or in part b_-ut in
case any division otheIwise than in accordance with the legal rights of the
contributories shall be determined on any contributory who would be
prej-udiced thereby shall have the right to dissent and shaI have ancillary rights
as if such determination were a Special Resolution passed pursuant to Section
319 of the said Act.

(3) ln case any shares to be divided as aforesaid involve a liability to calls or
otheMise any person enlifled under such division to any of the iaid shares,
mal, within seven days afrer the passing of the Special Resolution by notice in
wdting, direct the Liquidator to sell his proportion and pay him the proceeds
and the Liquidator shall, if practicable, act accordingly.

Liquidatol mav sell for sharcs in anothet companv

210, Any such Liquidator may, irrespective of the powers conferred upon him by the
said Act and as an additional power conferring a general or special authority, sell
the undertaking of the Company or the whole or iny part of iis assets for shares
fully or partly paid-up or the obligations of or other intlrest in any other company
and may by the contracl of sale agree for the allotment to the mehbers direcily of
the proceeds of sale in proportion to their respecrive interests iThe ComCanV j3,/-
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incase the shares of this Company shall be of different classes, may arrange for

the allotment in respect of preference shares of the Company, to obligations ot the

purchasing company or of shares of the purchasing company.with preference or

briorrty ov6r or witn i larger amount paid-up than the shares allotted in respect of

ordinjry shares of this Company and may further by the conkact, limit a time at

the exikation of which shares, obligations or other interests. not accepted or

ietuir* to Oe sotO, shall be deemed [o have been refused and be at the disposal

of the Liquidator.

Sale under Section 319 of tho Companies Act. 2013

211. Upon any sale under the last preceding Article or.under the powers given by

S;ction 319 of the said Act, no member shall be entitled to require the Liquidator

eiiner to abstain from carrying into effect the sale or the fesolution authorising the

same or to purchase sucir member's interest in this Company, but in c€se any

member shall be unwilling to accept the share' obligations or interests to which

under such sale he would be entitled, he may, within seven days of the passing of

tfre iesotution authorising the sale, by notice in writing to the Liquidator' require

him to sett such shares, obligations or interests and thereupon the same shall be

sold in such manner as the Liquidator may think fit and the proceeds shall be paid

over to the member requiring such sale.

XXXII. GENEML POWERS

Genelal Power

212. Whete any provisions of the said Act, provides that the Company shall do such

act, deed, or thing, or shall have a right, privilege or authority to carry out a

pitti"rr"i tt"n""ai6n, only it it is so auth;rised in its Articles, in respect of allsuch

;a;, ilJ", ttrings, iigtrti, privileges and authority, this Article hereby authorises

ln, b"rp""v t" i=tt/ori tlf" saire, without the need for any specilic or explicit

Article in that behalf

xxxlll. INDEMNITY

213. Every officer of the company shall be indemnified out oI the assets of the mmpany 
^- - 

igaiist any liability incuned uy him in defending any proceedings, whether civil or

iiminar, in wt'icn judgment is given in his favour or in which he is acquitted or in

which relief is granted to him by the court or the Tribunal'

A coov of draft altered Articles of Association(AoA) of the company is kept at the

regisiered office of the Company for inspection of the members during ofiice hours

As per the provisions of Section 14 of the Companies Act, 2013 any alteration so made

require Shaleholders approval by way of special resolution'

Therefore, the Board of Directors of your ComPany recommends the passing of Special

Resolution as set out in ltem No. 6 of the Notice.
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