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ME-AUTOP

(THE COMPANIES ACT, 1956)
(COMPANY LIMITED BY SHARES)

MEMORANDUM OF ASSOCIATION
OF

AUTO PINS (INDIA) LIMITED

The Name of the Company is AUTO PINS (INDIA) LIMITED.
The Registered Office of the Company will be situated in the Union Tertitory of Delhi,
A The main objects to be pursued by the company on its incorporation are :-

To purchase, acquire or take over the whole orin part of the business of M/s Auto Pins (india)
Regd, carrying on the business as manufacturers, traders, dealers, suppliers, contractors and
indenting agents for automobile products at present and the fixtures, fittings, rights, trade-
marks, privileges, good-will and effects thereof, any interest therein and to carry on the business
upon the same or any other premises under such terms and conditions as may be agreed
upon.

To carry on the business of manufacturers of and dealers in components of automobile industry,
their assemblies, kits, accessories, tools, implements, equipments, apparatuses, appliances,
utensils, components, parts, spares, materials and alike and allied products for use as original
equipment or otherwise for automobile applications for vehicles of all sorts and types, tractors,
earth-moving machineries, locomotive machines, mechanical devices and for carriages and
vehicles suitable for propulsion on land, sea orin the air or in any combination thereof and for
vehicles of all kinds whether moved by mechanical power or not and all other things capable of
being used in connection therewith.

To carry on the business of hiring, repairing, cleaning, processing and assembling, jobbing,
fitting, fabricating, manufacturing and marketing automobile parts and accessories and to
operate any plant and machinery for the production of goods, services, articles, commodities,
stocks, spares, products and by-products for any other business or trade, which may be
usefully or conveniently combined by experiment research, investigations, development,
improvement with the existing business and all other branches of business usually or
conveniently connected with any such business as aforesaid.

To carry on the trade or business of engineers, fitters, smiths, machinists, manufactuers and
patentees of products for automobile industries and importers, exporters and distributors thereof,

To establish technical and consultancy services to advise and to execute the works on
contracts and sub-contract basis on suitable terms relating to Auto Engineering in any part of
the world. :
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(B) THE OBJECTSINCIDENTALOR ANCILLARYTO THE ATTAINMENT OF THE MAIN OBJECTS

10.

ARE :-

To acquire and take over the whole or any part of the business, goodwill, trademark, property
and liabilities of any person or persons, firm, corporation or undertaking, either existing or new
engaged in or carrying on and conducting any business which this Company is authorised to
carry on and to pay for the same either in cash or in shares or partly in cash and partly in shares.

To purchase or otherwise acquire, construct, carry out, equip, maintain, after, improve, develop,
manage, work, sell, let on hire, deal in, controi and superintend any factories, plants, ware-
houses, workshops, sheds, dwellings, offices, shops, stores, buildings, telephones, electric
and gas works and power plants and all kinds of works, machinery, apparatus, labour lines and
houses, wharves, furnaces, crushing works and other works and conveniences which may
seem directly or indirectly necesary or conducive to any of the objects of the Company and to

contribute to, subsidize of otherwise assist by taking part in any such operations.

“To refine, manipulate, repair, alter, exchange, purchase, sell, export, import, deal in or gt on

hire all kinds of goods, commodities, substances, works, plants, machineries, appliances,
apparatuses, tools and implements and other articles, chattels and things which may be necessary
or advantageous to the Company in connection with its objects.

To purchase, take on lease or tenancy or in exchange, hire, renew, or otherwise acquire and
hold any estate or interest and to let or sublet, in whole or in part, develop, manage and exploit
lands, buildings, machineries, easements, rights, privileges, plants, stock-in-trade, business
concermns, options, contracts, claims, choses-in-action and any real and personal property of
any kind necessary or convenient for any business of the Company.

To acquire, hold and deal in stocks, shares, debentures, debenture stocks, bonds, obligations
or securities issued by any company carrying on or authorised to carry on any business which
the Company is authorised to carry on or which is capabie of being conducted so as direcily or
indirectly to benefit the Company.

To negotiate and enter into agreements and contracts with foreign individuals, companies,
corporations and other organisations for technical, financial or any other assistance for carrying
out all or any of the objects of the Company or for the purpase of activating research and
development of manufacturing projects on the basis of know-how, financial participation or
technical collaboration and acquire necessary formulae, patent rights, for furthering the objects
of the Company.

To procure the registration or recognition of the Company in any country or place in any part of
the world.

To enter into partnership or any arrangement for profit sharing, union of interest, exchange of
shares, joint-ventures, reciprocal concessions or co-operation with any person or company
carrying on or engaged in or about to carry on or engage in, any business or transaction which
the Company is authorised to carry on or engage in or any business or transaction capable of
benefiting the Company and to subsidize, assist, co-operate or enter into any arrangement
whatsoever with any such person or company. ’

To amalgamate with any other company having all or any of its objects similar to the objects of
the Company in any manner whatsoever whether with or without a liquidation of the Company.

To apply for, obtain, purchase or otherwise acquire and protect, prolong and renew any patents,
patent rights, brevets d'inventions, processes, trade secrets, scientific or technical or other
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assistance, manufacturing processes, know-how and other information, desings, patterns,
copyrights, trade-marks, licences, concessions and the like rights or benefits or right of use
thereof, which may seem capable of being used for or in connection with any of the objects of
the Company or the acquisition or use of which may seem calculated directly or irdirectly to
benefit the Company on payment of any fee, royatty or other consideration and to use, exercise
or develop the same and manufacture under or grant licences in respect thereof or sell or
otherwise deal with the same.,

To establish, for any of the objects of the Company, branches or to establish any firm or firms
or promote any company or companies at places. in outside India as the Company may think fit.

To undertake research work and to expend money in experimenting and testing and in improving
or seeking to improve and giving publicity to the business and products of the Company and its
constitutents and associates and popularise brands in Indian and foreign markets by means of
press advertisement, pamphlets, handbills, circulars, advertisement reels, posters, cinema slides
or by publication of books, periodicals and magazines, by purchase and exhibition of works of
ar, by granting rewards, prizes and donations any by any other suitable means and by placing
in the market any products which the Company may or may propase to manufacture or to
distribute any patents, inventions, processes, informations or rights which the Company may
acquire or lease or propose to acquire.

To invest and deal with the moneys of the Company, not immediately required, in or upon such
investments (other than shares in the Company) and in such manner as may from time to time
by determined.

To lend money to or receive money on deposit or loan for the purpose of financing the activities
ot the Company from such persons, firms or companies and on such terms as may seem
expedient and in particular to customers of or any other person having dealing with the Company
but not amounting to banking business as defined in the Banking Regulation Act, 1949,

To give any guarantee in relation to the payment of any debentures, debenture stocks, bonds,
obligations or securities and to guarantee the payment of interest thereon or of dividends on any
stock or shares in any company and generally to guarantee or become sureties for the performance
of any contracts, debts or obligations of any person, firm, authority or company, connected with
the Company's business.

To borrow, raise or secure the payment of money for the purposes of the Company in such
manner as the Company shall think fit and in particular by the issue of debentures or debenture
stock, perpetual or otherwise, charged upon all or any of the Compay's property, both present
and future, including its uncalled capital and to purchase, redeem or pay off such securities and
to mortgage, pledge or charge the undertaking and all or any of the real and personal property,
present and future,

To draw, make, accept, endorse, discount,' execute and issue bills of exchange, promissory
notes, bills of lading, warrants, debentures and other negotiable or transferable insturments or
securities and to open bank accounts, current, overdraft or savings and to operate the same.

To send out to foreign countries, its directors, employees or any other person or persons for
invetigating possibilities of any business or trade or for procuring and buying any machinery or
establishing trade connections or in promoting the interests of the Company and to pay all
expenses incurred in this connection.

To remunerate any person or company for services rendered or to be rendered in placing or



20.

21,

22,

23.

24,

25,

4

assisting to place or guaranteeing the placing of any of the shares in the Company’s capital or
any debentures or other securities of the Company o in or about the formation or promotion of
the Company or the conduct of its business.

To pay out of the funds of the Company all costs, charges and expenses of and incidentai to the
formation and registeration of the Company and any company promoted by the Company and
upon the issue of the capital of the company and also all costs, charges, duties, impositions
and expenses of and incidental to the acquisition by the Company of any property or assets
incidental to the accomplishment of all or any formalities which the Company may think necessary
or proper in connection with any of the matters aforesaid.

To pay for any property or right acquired by or for any services rendered to the company either
in cash or fully or partly paid-up shares with or without preferred or deterred rights in respect of
divident or repayment of capital or otherwise or by any securities which the Company has power
fo issue or by the grant of any rights or options or partly in one mode and partly in another and
generally on such terms as the Company may determine.

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

To sell, lease, exchange or otherwise deal with or dispose of the undertaking and all or any of
the properties, assets, rights and effacts of the Company or any part thereof for such consideration
as the Company may think fit, subject to the provisions of the Companies Act, 1956 or any other
law for the time being in force.

To distribute among the members in specie any property of the Company or any proceeds of
sale or disposal of any property of the Company in the event of winding up but so that no
distribution amounting to a reduction of capital be made except with the sanction, if any, for the
time being required by law. :

To grant pensions, allowances, gratuities and bonuses to existing or former employees and
officers (including directors) of the Company or their dependants or connections and to make
payments towards insurance for any such person and to establish, join and support trusts,
funds or schemes, whether contributory or non-contributory, with a view to provide pensions of

" allowances for such persons or to make contributions to other associations, institutions, trusts,

funds, schemes, clubs or conveniences calculated to benefits such persons.

To compensate for foss of office any Managing Director or Directors or other officers of the
Company within the limitations prescribed under the Companies Act, 1956 or other statute or
rule having the force of law and to make payments to any person whose office of employment or
duties may be determined by virtue of any transaction in which the Company is engaged.

To make donations to such persons or institutions either in cash or in other assets as may be
thought directly or indirectly conducive to any of the Company's object or otherwise expedient
and in particular to remunerate any person or corporation introducing business to the Company
and to subscribe, contribute or otherwise assist or guarantee money to charitable, scientific,
religious, benevolent, national, public or other institutions and objects or for any exhibition orfor -
any public, general or other objects and to establish and support or aid in the establishment and
support of associations, institutions, funds, trusts and conveniences for the benefit of the
employees or of persons having dealings with the Company or to dependants, relatives or
connections of such persons and in particular friendly or other benefit societies and to grant
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pensions, allowances, gratuities and bonuses by way of either annual payments or a lump sum
and to make payments towards insurance and to form and contribute to provident and benefit
funds of or for such persons.

To purchase or otherwise acquire or undertake the whole or any part of the business, assets and
liabilities, including shares, stocks, bonds, debentures, mortgages or other obligations of any
other company, corporation or person carrying on any business similar to the business of the
Comapny or possessed of any property or rights suitable for the purposes of the Comapny and
to acquire the business of such company or corporations by any means other than by purchase
in the ordinary way.

To apply for and obtain Act of Parliament, charter, privilege, concession, licence or authorisation
of any government, state or municipality or provisional order or licence of any authority for
enabling the Company to carry any of its objects into effect or for extending any of the powers
of the Company or for any other purpose which may seem expedient and to make representations
against any proceedings or applications which may seem to prejudice, directly or indirectly, the
interest of the Company.

To agree to refer to arbitration and to refer to arbitration any dispute, present or future, between
the Company and any other company, firm or individual and to submit the same to arbitration in
India or abroad either in accordance with Indian or any foreign systemn of law.

To appoint agents, sub-agents, dealers, managers, canvassers, sales representatives or
salesman for transacting all or any kind of business which this Company is authorised to carryon
and to constitute agencies of the Company in India or in any other country whatsoever and to
establish depots and agencies in different parts of the world,

To accept and to make gifts in property, movable or immovable in or outside India and to aid,
pecuniarily or otherwise, any association, body or movement having for an object the solution,
settlement or surmounting of industrial or labour problems of troubles or the promotion of trade,
industry or commerce. '

To carry on any other business that may seem to be capable of being carried on conveniently or
advantageously in connection with the above objects or calculated, directly or indirectiy to
enhance the value of or render profitable any of the Company's properties or rights or which it
may be advisable to undertake with a view to improving, developing, rendering valuable or
tuming to benefit any property, real or personal, belonging to the Company or in which the
Company may be interested and to do all or any of the above things either as principals agents,
trustees, contractors or otherwise and either alone or in conjunction with others and either by or
through agents, sub-contractors, trustess or otherwise.

To act as agent, performer, preparator, executor, transactor, broker, negotiator, factor,
intermediary, financial-broker, representative, commission agent, commercial agent for all kinds
of commodities and goods of every description manutactured by the company or products of
every description which this company is authorised to transact.

To create any reserve fund, sinking fund, insurance fund or any other special funds whether for
depreciation, for repairing, improving, research, extending or maintaining any of the properties of
the company or for any other purpose conducive to the interest of the company.

Subject to the provisions contained in Section 205 of the companies Act, 1956 to distribute as
dividend or bonus among the members or to place to reserve or otherwise apply as the company
may from time to time think fit any moneys received by way of premium on shares or debentures,
issued at a premium.
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37. Tocarry on any other business of manufacturing or otherwise which may seem to the company
capable of being conveniently carried on in connection with the above or otherwise calculated
directly or indirectly to enhance the value of the Company's properties and rights for the time
being.

38. Todeal in, store and ware-house, lubricants, cement, solutions, enamels, paints and all things
capabie of being used in connection with the manufacture, repair, maintenance or working of
auto-parts as mentioned. '

C. THE OTHER OBJECTS FOR WHICH THE COMPANY IS ESTABLISHED ARE:-

1. To carry on the business of manufaciurers, dealers, hirers, repairers, cleaners and storers of
motor cars, motor cycles, scooters, motors, motorboats, motor launches, motor buses, motor
lorries, motor vans, aeroplanes, sea planes, gliders and other conveyances of all descriptions
whether propelied or assisted by means of petrol, spirit, steam, gas, electricity, animal, atomic

“or any other power and of engines, chassis, bodies and other things used for or in connection
with the above mentioned. .

2. To carry on the business of makers and manufacturers of any dealers In, articles of any
description, made or prepared with rubber or feather, natural or synthetic and such other businesses

and process in connection with the above mentioned businesses as are customarity carried on
In connection therewith or are natural or incidental thereto.

3, To carry on the business of exporters and importers, buyers, sellers, processors and
manufacturers of and in general to export and impon, both traditional and non-traditional items,
industrial, mineral and agricultural commodities, handicrafts and household goods and all other
allied articles of all kinds commonly dealtin by parsons carrying on any of the activities aforesaid,

4. To carry on the business of drapers, costumerirs, robe, dress and mantle makers, tailors, silk
mercers, makers and suppliers of princely wears, clothings, lingerie and trimmings of every
kind, corset makers, furriers, general drapers, haberdashers, milliners, hosiers, glovers lace
makers and dealers, feather dressers and merchants, hatters, dealers in fabrics end materials,
all kinds of synthetic fibres and hand spun, hahd woven khadi, cotton, silk and woolien fabrics
and to deal in all other kinds of materials as may be conveniently carried on with the above
business.

5. To carry onthe business by wholesale or retail, whether manufacturing or otherwise, of house
furnishers, upholsterers and dealers in and hirers, repairers, cleaners, storers and warehousers
of furniture, carpets, linoleums, furnishing fabrics and other floor coverings, household utensils,
china and glass goods, fittings, colourful curtains, hand-made furnishings and carpets, household
requisites or all kinds and all things capable of being used for or in the maintenance and repair
thereof. '

6. To carry on the business of hoteliers, moteliers, restaurant owners, sweetmeat merchants,
refreshment room proprietors, refreshment contractors and to have garages, shops, stores,
rooms, godowns, bars, refreshment rooms, cafeterias, discotheques, restaurants and places
for sale custody, bailment, deposit or protection of the valuable goods and commodities.

7. Tocarryon bl;ssiness as brewers, distillers, bottlers, canners, preservers, COOpers, dehydrators
maltsters, manufacturers, and merchants of and dealers in fruits, herbs, vegetables, plants and
liquors of every description. including indian made foriegn liquors, country liquors, by-products

therefrom, whether intoxicating or not, tonics, vitamin-beverages, flavoured drinks, nectars,
punch, aerated waters and drinks.
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To carry on the business of motion pictures, colour photography, cinematographs pictures,
renters, producers, exhibitors, distributors and to present, produce, manage, conduct and represent
all or ony of the businesses of theatre, music hall, concert hall, balt room, cinema, picture place,
cabaret show, circus and hippodrome proprietors or agents, box-office keepers, showmen, songs,
music plays programmes, dramas, comedies, operas, burlesques, pantomimes, revues,
promenades, concerts, ballets, musical, variety and other entertainments for public, social,
cultural and private amusements.

To dealin foreign exchange and currencies and to convert currencies subject to the approval of
appropriate authorities. .

To sell, breed, import, export, improve, prepare, deal and trade in cattle, pigs, birds, polutry,
game, live and dead-stock of every description, milk, cream, cheese, eggs, pork-pies, sausages,
pickles, spices, sauces, jams, jelly, custard, brawn, potted meats, macaroni, spaghetti, table
delicacies , bread, biscuits, wine biscuits and other farinacious goods and products, tea, coffee,
cocoa, confectionary, cakes, buns and any other allied commodities, provisions, goods, or
things at any place or places.

To carry on all or any of the trades and the businesses of meal manufacturers, dealers in
consumable stores and provisions of alt kinds, food stuffs, grains, flour, seeds, fodder, cane,
oils, corn, wheat, wheat products, stores, vegetable oils, ghee, vanaspati products and allied
products and to establish farms, dairy farms, vegetable and fruit gardens, agricutiural farms and
estates and to act as farmers, grafters, cultivators, grinders, agriculturists, horticulturists, fruterers,
grocers, market gardners, leadrollers, millers, bakers, confectioners and butchers.

To carry on the business of 'manufacturing, dyeing, colouring, spinning and weaving of all fabrics
and other fibrous substances and preparations and manufacturers of and dealers in cotton, silk,
woollens, linen, hemp, jute, rayon, nylon, artificial sitk and other yam and all kinds of woven
synthetic and synthetic blended fabrics manufactured from such yamn, all kinds of imitation
leather and rubbers, waterproof goods and articles manufactured therefrom, dress preservers,
dress linings, boot linings, trunk linings, umbrellas, parasols, flags, tents, picture frames, artificial
flowers, floor cloths, table cloths, American cloths, paper and articles made from paper or pulp.

To carry on the business of manufacturers of and dealers in plastics, synthetic resins, natural
resins, polymer products and chemicals required for the manufacture, processing and fabrication
of plastics and similar other products, tubes, pipes, sheets, films, whether moulded, extruded,
casted, formed or foamed, products of consumer, industrial and commericial interested.

Todeal in manage, subscribe for, purchase or otherwise acquire and sell, dispose of, exchange,
hold and deal in diamonds, gems, stones, jewellery, bullion, metals, cotton, grams, seeds,
shares, stocks, bonds, debentures, debenture stock, public securities or other securities issued
by any authority, Central, State, Municipal, local or otherwise, precious stones, pearls, coins,
cups, medals, valuables, shields, curios, articles of virtue and art and antiques.

To deal in, purchase, sell, import, export or supply and/or to act as principals, dealers, agents,
sub-agents, representatives, either solely or in conjunction with other and either by or through
agents, sub-contractors, trustees or otherwise for the Indian manufactured goods, commodities
and services in the foreign countries and vice-versa and to establish for the above and purpose
or maintain services or establish depots anywhere in the world.

To purchase, hold and acquire mines, mining leases, mining rights, mining claims and
metalliferrous fands and to explore, work, exercise, develop and to turn to account all sorts of
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major and minor minerals, working of deposits of all kinds of mineral and subsoil materials and
to crush, win, set, quarry, smelt, caicine, refine, dress, amalgamate, manipuate and prepare for
the market, ore, metal and mineral substance of all kinds and to carry on metallurgical operations
in all its branches, and to prepare, process, manufacture, assemble, fabricate, cast, fit, press,
machine, treat, weld, harden, plate, temper, anneal any kind of metals and consequential products
and to do all such other acts or things necessary in connection with the same.

To produce, manufacture, trade, deal in and dispose of alkalies, acids, gases, compounds,
fertilisers, chemicals, chemical products of every nature and description, intermediates,
derivatives all types of floatation reagents, wetting agents, insecticides, fumigates, dyestuffs,
explosives, catalytic agents, direct colours, pigments, drugs, biologicals, Pharmaceuticals,
serums, vitamin products harmones and products derived from phosophate mines, limestone
quarries, bauxite mines, petroleum, natural gas and other natural deposits useful or suitable in
the manufature of chemicals and chemical products and to undertake the business of spraying
of pesticides.

To manufacture, generate, produce, sell, dispose of and deal in industrial gases, domestic
gases for heating and lighting, gas, steam, heat, light, electricity or any other motive power
obtained by incinerating, buming forest refuse, wood, plants and other refuse and all other
residual products resulting thereform.

To engineer, develop, design, assemble, manufacture, fabricate, produce, import, export, buy,
sell, operate, run, let on hire and ctherwise deal in plants, machineries, tools, equipments,
appliances, spares, implements, accessories, petrol and diesel enginees for land reclamation,
forest cleaning, spraying, thrashing, harvesting, sowing, ploughing and digging and all other
types of machinery used in agricultural operations, tractors, earthmovers and other like and
allied equipments.

To manufacture, buy, sell, exchange, import, export, hire, let on hire, improve, repair, assemble,
prepare, develop or otherwise deal in all kinds of electrical spares and electronics, whether used
independently as an original equipment or used as components for repairs and replacements.

To canry on all or any of the trades or businesses of electricians, contractors, manufacturers,
magnetic and galvanic engineers, workers, electroplaters, enamellers, tool-makers, wire-drawers,
makers and machinists and as dealers in electric gadgets, appliances, components, apparatuses,
equipments, instruments, implements, machineries, plants, tool, devices, engines and mechanism
to which the application of eletricity of any like power that can be used as a substitute thereot
may be useful, convenient or ornamental.

To manufacture, buy, sel, import, export, alter, improve, manipulate, prepare for market,
exchange, instal, repair, service, let on hire and deal in all kinds of body scanners, surgicals, X-
ray units, X-ray equipments, telecommunication machines, intercoms, teleprinters, dictating
and recording machines, telephones, broadcasting apparatuses, loud-speakers, radios, auto-
radios, reverberators, tape-players, casette tapes, head-phones, stereo-complex speakers, radio,
control squipments, cameras, binoculars, microscope, movie cameras, projectors, telescopes,
television sets, photographic flash lights and all other devices which use electronics and electronic
components. '

To act as trustees, executors, attorneys, receivers, administrators, nominees and agents and
to undertake guarantee and indemnity business, execute trusts of all kinds and to exercise all
the powers of custodians and trustees. ’

To manufacture, produce, trade and dealin all typeé of packings, packing materials, containers,
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linings, jointing and belting materials, asbestos materials and fibres, insulation materials, welding
fluxes, crucibles, refractories and foundry materials and any other commodity commonly and
conveniently used for such purposes.

To act as secretaries or treasurers of any company subject to any applicable law for the time
being in force and to undertake or take part in the management, supervision or control of the
business or operations of any person, firm, body corporate, association or other undertaking and
to appoint and remunerate for such purpose or purposes any officer of the company, accountants,
or other experts or agenis.

To convert, treat or tumn to account by any process or method of manufacture, plantation,
chemicals, synthetic or otherwise or in any other manner, timber, wood, droppingfly, cotton or
cotton seeds, cotton waste, bamboo, grass, straw, jute stalks, sisal fibre, flex hemp, hessian,
gunny waste, baggasse, leather, asbestos, rags, waste paper, water hyacinth or any kind of
pulp or other substances prepared form these or from other vegetables, minerals, chemicals or
any other substances and prepare and manufacture newsprint papers, kraft and board of all
kinds, whether grey, bleached, unbieached, dyed, printed and such other things or by products
as may be practicable or deemed expedient, And to own, work, erect, instal, maintain, equip,
repair, alter, add or otherwise handle or deal in pulp and paper plants, filatures or any other
factories for pressing, ginning, carding, combing, scouring, mixing, processing, bleaching, printing,
dyeing or finishing, pulp or paper or board or any altered products of any description and kind
and to put up an integrated pulp and paper mills.

To act as principals, agents, dealers, retail agents, sub-agents, agents to guide information
bureau either solely or in conjunction with others and either by or through agents, sub-contractors,
trustees or otherwise for the Indian manufactured goods, commodities, services in foreign countries
and vice versa and to carry out and execute all kinds of activities to lessen theirinconveniences
to customers and on behalf of others all kinds of commercial, industrial, financial or allied
services to industry, trade and commerce for purposes of the business and to establish and
maintain services anywhere in the world.

To make or cause to be made studies, reports and tests to determine the desirability of
establishing plants, factories, mines and other facilities.

To form, promote, subsidise, finance or to assist in promoting or financing any business
undertaking and industries of any description either existing or new and to develop an atrmosphere
and field at various locations to serve trade, industry and commerce.

To carry on the trade or business of general carriers, baggage transporters, forwarding and
clearing agents, shippers, wholesale ware-house men, bonded ware-house men, store keepers,
storers for consolidation of cargo of any kind for carriage or storage, charterers of vessels,
removers, whar-fingers, loading and unloading agents of personal property of every description
from place to place either by air, land or sea or water ways by using vehicles appropriate for the
carriage of passengers, luggage and goods in any manner whatsoever.

To act as travel agents, tour agents, tourist agents, insurance agents, advisers, ship-agents,
salvors, wreck removers, wreck-raisers, auctioners, valuers, surveyors, inspectors and observers
of quality control, commission agents, consultants and general sales agents of the air liners,
steamship companies, roadways transport companies or in any like persons.

To work up, conduct, engage, supply and undertake contracts of packing, to act as packing
agents, packers of house-hold and commercial commodities and goods of every description, by
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using, utilizing, availing, consuming packing material of 2ll sorts and allied materials capable of
being used for aforesaid purpose.

33. To carry on the business of planters, growers and cultivators of rubber, gutta-purcha, balata,
cinchona and other products of the soil, plants and trees and to mature, mellow, neophyte,
proselyte, pervert transmulate, gro w, cultivate, plant, graft, prune and vegetate such products
for the purposes of the business o f the company.

IV. The Liability of the Members is Limited.

V. The Authorised Share Capital of the Company is Rs. 7,00,00,000/- (Rupess Seven Crore)
divided into 70,00,000/- (Seventy Lacs) Equity Shares of Rs 10/ (Rupees Ten) each with
power to increase or reduce the capital of the Company and to divide the Shares in the capital
for the time being into several classes or to attach thereto, respectively, such preferential,
deferred, qualified, special rights, privileges or conditions as may be determined by orin
accordance with the Articles of Ass ociation of the Company and {o vary, moedify or abrogate any
such rights, privileges or conditians, in such manner as may for the time being be provided by
the Articles of Association of the Company.
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We, the several persons, whose names and addresses are subscribed are desirous
of being formed into a Company in pursuance of this Memorandum of Association and we
respectively agree to take the number of shares in the Capital of the Company set opposite
our respective names:-

Names, Addresses, Signature| No. of shares Names, Addresses,
Descriptions and Occupation, of taken _ |Description and Signatures
of Subscribers Subscriber| by each subscriber of Witnesses
SUCHA SINGH ANAND Sucha Singh|  Ten Equity
S/o Sardar Kahan Singh - Shares
6, Cavalry Lines-Delhi-7
(Business)
AUTAR SINGH Autar Singh Ten Equity
S/o Sardar Tirlok Singh Shares
9, Southern Avenue, New Delhi-14
(Business) .
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Total Twenty only

New Delhi Dated the .............c....... 10th e Dayof ..............October.................1975



Interpretation

1.

(THE COMPANIES ACT, 1956)
(PUBLIC COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF

AUTO PINS (INDIA) LIMITED

Unless the context otherwise requires words or expressions contained in
these Article shall bear the same meaning as in the Act or any statutory
modification thereof in force at the date at which the articles become bind-
ing on the Company.

The marginal notes hereto are inserted for convenience and shall not affect

the construction hereof and in these presents, unless there be something
in the subject or context inconsistent therewith:

"The Act” means the Companies Act, 1956 and inciudes where the con-
text so admits any re-enactment or statutory modification thereof for the
time being in force.

“The Articles" means these Articles of Association as adopted or as, from
time to time, altered by Special Resolution.

"The Company” means AUTO PINTS (INDIA) LIMITED.

"The Auditors™ or “the Auditor” means the Auditor or Auditors of the Com-
pany appointed in pursuance of the provisions of Section 224 or 224-A of
the Act.

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

"The Managing Director" means the Managing Director or the Deputy Man-
aging Director or the Joint Managing Director for the time being of the Com-
pany by whatever name cailed. .

“Exchange” means the Stock Exchange or Exchanges where the shares
of the Company are listed for the time being.

"The Office”" means the Registered Office for the time being of the Com-
pany.

'Register’ means the Register of Members of the Company required to be
kept under Section 150 of the Act.

"Member” means a person whose name is entered in the Register of mem-
bers as holding any share(s) either solely or jointly.
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‘Dividend’ includes bonus but excludes bonus shares.

'Month' means English calendar month.

'Seal means the Common Seal of the Company.

"Paid up’ includes credited as paid up.

'Proxy’ includes Attorney duly constituted under a power of attomey.

'In writing’ and 'written' include printing, lithography and other modes of representing
or reproducing words in a visible form. Words importing the singufar number also
include the plural number and vice-versa.

The regulations contained in these Articles of Association shall overrule the regula-
tions contained in Table “A” in the First Schedule of the Companies Act, 1956. The
Arficles of Association referred to in this paragraph shall be subject to any exercise
of the statutory power of the Company in reference to the repeal or alteration of, or
addition to its regulations by Special Resolution, as prescribed by the Companies
Act, 1956, and the Articles of Association shall refer to the articles as existing from
time to time.

Save as permitted by Section 77 of the Act, the funds of the Compeny shall not be
employed in the purchase of, or lent on the security of, shares in the Company and
the Company shall not give, directly or indirectly, any financial assistance, whether
by way of loan, guarantee, the provision of security or otherwise, for the purpose of or
in connection with any purchase of or subscription for shares in the Company ar any
Company of which it may, for the time being, be a subsidiary.

The Articles shall not be deemed to effect the power of the Company to enforce
repayment of loans to members or to exercise a lien conferred by Article 31.

The Office shall be at such place as the Board of Directors shall determine subjectto
provisions of the act.

SHARES

(@) The Authorised Share Capital of the Company is Rs. 6,50,00,000/- {Rupees Six
Crore Fifty Lacs) divided into 65,00,000 (Sixty Five Lacs) Equity shares of Rs.
" 10/- (Rupees Ten) each with power to increase or reduce the capitai of the
Company and to divide the Shares in the capital for the time being into several
classes or to attach thereto, respectively, such preferential, deferred, qualified,
special rights, privileges or conditions as may be determined by orin accord-
ance with the Articles of Association of the Company and to vary, modify or
abrogate any such rights, privileges or conditions, in such manner as may for
the time being be provided by the Articles of Association of the Company.

(b) Subjectto the provisions of these articles and of the Act, the Company shall

have power to issue Preference Shares which may at the option of the Com-
pany be liable to be redeemed out of the profits or out of the proceeds of a fresh
issue of shares made for the purposes of such redemption and the Board of
Directors may subject to the provisions of Section 80 of the Act, exercise such
power in such manner it may think fit.

() Inrespect of terms of issue of shares. Articles 48, 50 and 51 shall apply.
Subject to the provisions of these Articles and Section 81 of the Act.

(@ The shares in the capital of the company for the time being shall be under the
control of the directors who may issue, allot or otherwise dispose of the same
or any of them to such persons, in such proportion(s) and on such terms and
conditions and either at par or at premium or (subject to the compliance with
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the provisions of Section 79 of the Act) at a discount and such time, as they
from time to time think it.

(b) The Board of Directors may, with the sanction of the company in general meet-
ing give to any person or person(s}) the option or right to call for such considera-
tion as the Board think fit, and may issue and allot shares in the capital of the
company on payment in full or part of any property sold and transferred or for
any services rendered to the company in the conduct of its business and any
shares which may so be allotted, may be issued as fully paid shares and if so
issued, shall be deemed to be fully paid shares. Provided that option or right to
call for shares shall not be given to any person or person(s) without the sanc-
tion of the company in the general meeting.

Where at any time after the expiry of two years from the formation of the company or
atany time after the expiry of one year from the allotment of shares in the company
made for the first time after its formation, whichever is earlier, it is proposed to in-
crease the subscribed capital of the comparty by the allotment of further shares,
subject to Section 81 (1A) of the Act, the board shall offer such shares to the per-
sons who at the date of offer are holders of equity shares of the company. In the
manner set outin section 81 of the Act expect that the notice specifying the number
of shares offered, shall not limit a time period to less than thirty days from the date of
offer, within which it, if not accepted, will be deemed to have been declined.

The Directors shall have power, at their discretion, to convert the unissued equity
shares into Redeemable Preference Shares and vice versa and the Company may,
subject to the provisions of Section 81 of the Act issue any part or parts of the un-
issued shares (either equity or preference carrying a right to redemption out of the
profits or liable to be so redeemed at the option of the company) upon such terms
and conditions and with such rights and privileges annexed thereto as the Directors
at their discretion may think fit and proper. Subject to the provision of Sections 86,
87 and 88 of the Act and in particular, the Directors may issue such shares with
such preferential or qualifying rights to dividends and for the distribution of the assets
of the Company as the Directors may subject to the aforesaid Sections, determine
from time to time.

The Company may exercise the power of paying commission conferred by Section
76 of the Act and in such case shall comply with the requirements of that Section.
Such commission may be satisfied by the payment of cash or the allotment of fully
or partly paid shares or partly in one way and partly in the other. The Company may
also on any issue of shares or debentures pay such brokerage as may be lawful.

With the previous authority of the Company in General Meeting and sanction of the
Court and upon otherwise complying with Section 79 of the Act, the Board may
issue at a discount shares of a class already issued.

If, by the conditions of allotment of any share, the whole or part of the amount or
issue price thereof shall be payable by instalments, every such instalment shall,
when due, be paid to the Company by the person who, for the time being, shall be
the Registered holder of the share of by his executor or administrator.

The Joint-holders of a share shall be severally as well as jointly iiable for the payment
of all instaiments and calls due in respect of such share.

Subject to Section 187-C of the Act save as herein otherwise provided, the Company
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shall be entitied to treat the Registered hoider of any share as the absolute owner
thereof and accordingly shali not, except as ordered by a Court of competent jurisdic-
tion or as by statute required, be bound to recognised any equitable or any other
claim to or interest in such share on the part of any other person. .

Share may be registered in the name of any person, Company or other body corpo-

rate.

i

(i) |

(i}

Not more than four persons shall be registered as joint-holders of any share.
SHARE CERTIFICATES

Subject to the provisions of the Companies (Issue of Share Certificates) Rules,
1960 or any statutory modification or re-enactment thereof, every certificate of
shares shall specify the numbers and distinctive numbers of shares in respect of
which it is issued and amount paid up thereon and shall been in such form as
the Directors may prescribe or approve. The certificates of title to shares and
duplicated thereof when necessary shall be issued under the Seal of the Com-
pany which shall be affixed in the presence of o

(a) two Directors or a Director and a person acting on behalf of another director
under duly registered power of attorney or two persons acting as attormneys
for two Directors as aforesaid; and

{b) the Secretary or some other person appointed by the board for the pur-
pose, all of whom shall sign such share certificate, provided that, if the
composition of the Board permits of it, at least one of the aforesaid two
Directors shall be a person other than Managing or wholesome Director.

Every member shall be entitled free of charge to one or more certificates in the
marketable lot for all the shares of each class or denomination registered in his
name or if the Board so approves (upon paying such fee as the directors may
from time to time determine) to several certificates each for one or more of such
shares. Unless the conditions of issue of any shares otherwise provide, the
Company shall within two months after the date of either allotment and on sur-
render to the company of its letter making the aliotment or of its fractional cou-
pons of reguisite value (save in the cases of issues against (letters of accept-
ance or of renunciation on in the case of Bonus shares) or within one month of
receipt of the application for registration of the transfee, transmission, subdivi-
sion, consolidation or renewal of any of its shares as the case may be complete
and have ready for delivery the several persons, the company shall not be bound
to issue more than one certificate and delivery of a certificate to one of several
joint holders shall be sufficient delivery to all such holders. '

If any certificate be wom out defaced, multilated or torn or if there be no further
space on the back thereof for endorsement of transfer, then upon production and
surrender thereof to the company, a new certificate may be issued in lieu thereof,
and if any certificate is lost or destroyed, then upon proof thereof to the satisfac-
tion of the company and on execution of such indemnity as the company deem
the party entitied to such lost or destroyed certificate. Every certificate Under
the Articles shall be issue without payment of any fees if the directors so de-
cide, or on payment of such fees (not exceeding Rs. 2/- for each certificate) as
the Directors shall prescribe. Provided that no fee shall be charged for issue of
new certificate in replacement of those which are old, decrepit or worn out or
where there is no further space on the back thereof for endorsement of transfer.
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No fee shall be charged for registration of transfers, transmission, Probates,
Succession Certificates and Letters of administration, Certificates of Death or
Marriage, Power of Attorney(ies) or similar other document.

Provided that notwithstanding what is stated about the directors shall comply
wich such rules or reguiation or requirements of any Stock exchange or the
rules made under the Act or the rules medeunder Securities Contracts (Regula-
tion) Act, 1956 or any other Act, or rules applicable in this behalf,

The provisions of this article shall mutatis mutandis apply to debentures of the
Company.

CALLS

The Board may, from time to time, subject to the terms on which any Shares may
have been issued and subject to the provisions of Section 91 of the Act, make such
calls as the Board thinks fit upon the memebrs in respect of all moneys unpaid on the
shares 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 places appointed by the Board. A
call may be made payable by instalments and shall be deemed to have been made
when the resolution of the Board authorising such cail was passed.

Not less than thirty days nofice of any call shall be given specifying the time and
place of payment and to whom such cail be paid.

(i) Ifthe sum payable in respect of any call or instalment be not paid on or before
the day appointed for payment thereof the holder for the time being in respect of
the share for which the call shall have been made or the instalment shall be due,
shall pay interest for the same at maximum rate of 12 (tweive) percent per
annum from day appointed for the payment thereof to the time of the actual
payment of at such lower rate (if any) as the Board may determine.

()  The Board shall be at liberty to waive payment of any such interest either wholly
orin part.

If by the terms of any share or otherwise any amount is made payable upon allotment
or at any fixed time or by instalments at fixed times, whether on account of the
amount of the share or by way of premium, every such amount or instalment shall be
payable as if it were a call duly made by the Board and of which due notice had been
given, and afl the provisions herein contained in respect of calls shall relate or such
amount or instalment accordingly.

On the ftrial or hearing of any action or suit brought by the Company against any
share-holder or his representatives to recover any debt or money claimed to be due to
the Company in respect of his share, it shall be sufficient to prove that the name of
the defendant s or was, when the claim arose, on the Register as a holder, or one of
the hoiders of the number of shares in respect of which such claim is made, and that
the amount claimed is not entered as paid in the books of the Company and it shall
not be necessary to prove the appointment of the Board who made any call, nor that
aquorum was present at the Board meeting at which any call was made nor that the
meeting at which any call was made was duly convened or constituted nor any other
matter whatsoever but the proof of the matters aforesaid shall be conclusive evidence
of the debt.
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The Board may, if it thinks fit, receive from any member willing to advance the same,
all or any part of the money due upon the share held by him beyond the sums actually
called for, and upon the money so paid or satisfied in advance, or so in respect
thereof as from time to time exceeds the amount of the calls then made upon the
share in respect of which such advance has been made, the company may pay
interest at such rate not exceeding, uniess the company in General Meeting shall
otherwise direct, 6 per annum as the member paying such sum in advance and the
Board agree upon. Money so paid in excess of the amount of calls shall not rank for
dividends or confer a right to participate in profits. The Board may at any time repay
the amount so advanced upon giving to such member not less than three month's
notice in writing.

The members shall not be entitied to any voting rights in respect of the moneys so
paid by him until the same would but for such payment, becomes presently payable.

The provisions of these Articles shall mutatis mutandis apply to the calls on deben-
tures of the company.

A Call may be revoked or postponed at the discretion of the Board.
FOREFUTURE ANDLIEN

If any member fails to pay any calls or instalment of a call on or before the day
appointed for the payment of the same, the Board may, at any time, thereafter during
such time as the call or instaiment remains unpaid, serve notice on such member
requiring him to pay the same, together with any interest that may have accrued and
all expenses that may have been incurred by the Company by reason of such non-
payment.

The notice shall name a day (not being less than thirty days from the date of notice)
and the place or places on and at which such call or instalment and such interest and
expenses aforesaid are to be paid. The notice shall also state thatin the event of non-
payment at or before the time, and at the place appointed, the shares in respect of
which such call was made or instalment is payable will be liable to be forfeited.

If the requisitions of any such notice as aforesaid not be complied with, any shares in
respect of which such notice has been given may, at any time thereafter, before
payment of all calls or instalments, interest and expenses, due in respect thereof, be
forfeited by a resolution of the Board to that effect.

When any share shaft have been so forefeited notice of the resolution shall be given fo
the member in whose name it stood immediately prior to the forfeiture and an entry of
the forfeiture, with the date thereof, shall forthwith be made in the Register, but no
forfeiture shall be in any manner invalidated by an omission or neglect to give such
natice or to make such entry as aforesaid.

Any éhare so forefeited shall be deemed to be the property of the Company, and the
Board may sell, re-allot or otherwise dispose of the same in such manner as it thinks
it.

The Board may, at any time before any share so forfeited shall have been sold, re-
alloted or otherwise, disposed of, annul the forfeiture thereof upon such conditions as
it thinks fit.

A person whose share has been forfeited shall cease to be a member in respect of
the share, but shall notwithstanding the forfeiture, remain liable to pay, and shall
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forthwith pay to the Company, all calls or instaiments, interest and expenses, owing
upon or in respect of such share, at the time of the forfeiture, together with interest
thereon, from the time of the forfeiture, until payment, at 12 (tweive)} percent per
annum and the Board may enforce the payment thereof, or any part thereof without
any deduction or allowance for the value of the shares at the time of forfeiture, but
shall not be under any obligation to do so.

A duly verified declaration in writing that, the declarant is a Director, Manager or
Secretary of the Company and has been authorised by a Board Resolution to act as
declarant and that certain shares in the Company have been duly forfeited on a date
stated in the declaration, shall be conclusive evidence of the facts therein stated as
against all persons claiming to be entitled to the shares, and such declaration and
the reciept of the Company for the consideration, if any, given for the shares on the
sale or disposition thereof shall constitute a good title to such shares: and the perscn
to whom any such share is sold shall be registered as the holder of such share and
shall not be bound to see the application of purchase money, nor shall his title to
such share be affected by any irregularity or invalidity in the proceedings in reference

to such forfeiture, sale or disposition.

The provisions of Articles 22 to 29 hereof shall apply in the case of nonpayment of
any sum which, by the terms of issue of a share, becomes payable at a fixed time,
whether on account of the nominal value of a share or by way of premium, as if the
same had been payable virtue of a call duly made and notified.

The Company shall have a first and paramount lien upon every share not being fully
paid up, registered in the name of each member (whether solely or jointly with oth-
ers}), and upon the proceeds of sale thereof for moneys called or payable at a fixed
time in respect of such share whether the time for the payment thereof shall have
actually arrived or not and no equitable interest in any share shall be created except
as otherwise provided in the articles. Such lien shall extend to all dividends from time
to time declared in respect of such share subject to the provisions of Section 205A of
the Act, Unless otherwise agreed, the registration of a transfer of a share shail oper-

ate as waiver of the Company’s lien if any, on such share.

For the purpose of enforcing such lien, the Board may sell the share subject thereto
in such manner as it thinks fit, but no sale shall be made until such time for payment
as aforesaid shall have arrived and until notice in writing of the intention to sall have
been served on such member, his executor or administrator or his committee, cura-
tor bonis or other legal representative as the case may be and default shall have been
made by him or them in the payment of the moneys called or payable at a fixed time

_ in_respect of such share for thirty days after the date of such notice.

The net proceeds of the sale shall be received by the Company and appiied in or
towards payment of such part of the amount in respect of which the lien exists as is
presently payable, and the residue, if any, shall {subject to a like lien for sums not
presently payable as existed upon the share before the sale) be paid to the persons
entitied to the share at the date of this sale.

Upon any sale after forfeitre or for enforcing a lien in purported exercise of the powers
herein before given, the board may appoint some persons to execute an instrument
of transfer of the share sold and cause the purchaser's name to be entered in the
registered in respect of the share sold, and the purchaser shall not be bound tosee
the regularity of the proceedings, nor to the application of the purchase money and
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after his name has been entered in the Register in respect of such share the validity of
sale shall not be impeached by any person, and the remedy of any person aggrieved
by the sale shall be in damages only and against the Company exclusively.

Where any share under the powers in that behalf herein contained is sold by the
Board and the certificate in respect thereof has not been delivered to the Company by
the former holder of such share, the Board may issue a new certificate for such share
distinguishing it in such manner as it may think fit from the certificate not so delivered

up.
TRANSFER AND TRANSMISSION

The instrument of transfer shall be in writing and all the provisions of Section 108 of
the act, any statutory modification thereof for the time being, shall be duly complied
with in respect of all transfers of shares and the registration thereof.

Application for the registration of the transfer of a share may be made either by the
transferor of the transferee, provided that where such application is made by the
transferor no registration shall, in the case of a partly paid share, be effected unless
the Company gives notice of the application to the transferee in the manner pre-
scribed by Section 110 of the Act, and subject to provisions of these Articles the
Company shall, unless objection is made by the transferee within two weeks from the
date of receipt of the natice, enter in the Register the name of the transferee in the
same manner and subject to the same conditions as if the application for registration
of the transfer was made by the transferee.

The instrument of transfer shall be in the form prescribed by the Act or the Rules
made thereunder or where no such formis prescribed, in the usual common form or
any other form approved by the stock exchanges in India or as near thereto as circum-
stances will admit.

Subject to the provisions of Section 11 1 of the Act and Section 22A of the Securities
Contracts (Regulation) Act, 1956 the Directors may, at their own absolute and uncon-
trolled discretion and by giving reasons for such refusal, may within one month from
the date on which the instrument of transfer was defivered to the Company, refuse to
register any transfer of, or the transmission by operation of law of the right to a share.
Provided, that registration of transfer shall not be refused on the ground of the transferor
being either alone or jointly with any other person or parsons indebted to the Com-
pany on any account. The Board may refuse registration of transfer or transmission of
shares to any undesirable person or any transfer of shares on which the Company
has a lien.

No transfer shall be made to a person of unsound mind and no transfer of partly paid
shares shall be made to a minor.

Every instrument of transfer shall be left at the Office for Registration, accompanied
by the Certificate of the share to be transferred or, if no such certificate is in exist-
ence, by the Latter of Allotment of the share and such other evidences as the Board
may require to prove the title of the transferor or his right to transfer the share. Every
Instrument of transfer which shall be registered shall be retained by the Company, but
any instrument of transfer which the Board may refuse to register, shall be returned to
the person depositing the same.

If the Board refuses whether in pusurance of Article 39 or otherwise to register the
transfer of, or the transmission by operation of law of the right to any share, the
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company shall, within one month from the date on which the instrument of transfer or
the intimation of such transmission, as the case may be, was lodged with the Com-
pany send the transferee and transfeor or to the person, giving intimation of such trans-
mission, as the case may be, notice of the refusal. '

No fee shall be payable to the Company in respect of transfer or transmission of any
shares in the Company.

The executor or administrator of a deceased member {not being one of several joint-
holders) shall be the oniy parson recognised by the Company as having any title to the
shares registered in the name of such member, and in case of the death of any or more
of the joint-holders of any registered share, the survivor shall be the only person recog-
nised by the Company as having any title to or interest in such share, but nothing
herein contained shafl be taken to release the estate of a deceased joint-hoider from

any liability on the share held by him jointly with any other person. Before recognising

any executor or administrator, the Board may require him to obtain a Grant or Probate
or Letters of Administration or other legal representation, as the case may be from a
competent courtin India, provided nevertheless thatin any case where the Board in its
absolute discretion thinks fit it shall be lawful for the Board to dispense, Letters of
Administration or such other legal representation upon such terms as to indemnity, as
it considers proper. .

Any committee or guardian of a lunatic or minor member or any person becoming
entitied to or to transfer a share in consequence of the death or bankruptcy or insol-
vency of any member upon producing such evidence that he sustains the character in
respect of which he proposes to act under this Article or of his title as the Board thinks:
sufficient, may, with the consent of the Board (which the Board shall not be bound to
give), be registered as a member in respect of such share, or may, subject to the
regulations as to transfer herein-before contained transfer such share,

(i)  Ifthe person so becoming entitied under the Transmission Article shall elect tobe
registered as holder of the share himself, he shall defiver or send to the Company
a notice in writing signed by him stating that he so elects.

(i) Mthe person aforesaid shall elect to transfer the share, he shall testify his election
by executing an instrument of transfer of the share.

(i) Al the limitations, restrictions, and provisions of these Articles relating to the
right to transfer and the registration of instruments of transfer of a share shall be
applicable to any such notice or transfer as aforesaid, as if the death, lunacy,
bankruptcy or insolvency of the member had not occured.

A person so becoming entitlied under the Transmission Article to a share by reason of
the death, lunacy, bankruptcy or insolvency of the holder shall, subject to the provi-
sions of Articie 77 and of Section 206 of the Act, be entitled to the same dividends and
other advantages as he wduid be entitied to if he were the registered holder of the
share, except that he shall not before being registered as a member in respect of the
share, be entitled in respect of it to exercise any right conferred by membership in
relation to meetings of the Company.

Provided that the Board may at any time give a notice requiring any such person to
elect either to be registered himseif or to transfer the share, and if the notice is not
complied with within ninety days, the Board may thereafter withhold payment of all
dividends, bonuses, or other moneys payable in respect of the share, until the require-
ments of the notice have been complied with.



Power {o increase

capital

On what condi-

tions new shares

may be issued

Provigions relating

to the issue

How far new
shares $o rank
with existing
shares

Inequality in
number of new
shares

Reduction of
capital etc.

Power to subdi-
vide shares

48,

51.

52.

53.

10

INCREASE AND REDUCTION OF CAPITAL

() The Company in General Meeting may, from time to time increase its capital by
the creation of new shares of such amounts as may be deemed expedient.

(i) The Company in General Meeting may, from time to time issue warrants whether
naked or attached to Shares or Debentures for creation of new Shares of such
amount and having such rights and privileges for the time being, as may be deemed
expedient.

Subject to any special rights or privileges for the time being attached to any shares in
the capital of the Company then issued, the new shares or the existing unissued
shares of any class may be issued in the case of new shares upon such terms and
conditions, and with such rights and privileges attached thereto as the General Meet-
ing resolving upon the creation thereof, shall direct and if no directions be given, and in
the case of existing unissued shares as the Board shall determine, and in particular in
the case of preference shares such shares may be issued with a preferential or quali-
fied right to dividends and in the distribution of assets of the Company and with rights of
redemption.

Before the issue of any new shares, the Company in General Meeting may make
provisions as to the aliotment and issue of the new shares, and in particular may
determine to whom the same shall be offered in the first instance and whether at par or
at a premium or, subject to the provisions of Section 79 of the Act, at a discount; and
upon default of any such provision, or so far as the same shall not extend, the new
shares may be issued in conformity with the provisions of Article 6.

Except so far as otherwise provided by the conditions of issue or by these presents,
any capital raised by the creation of new shares shall be considered part of the then
existing capital of the Company and shall be subject to the provisions herein contained
with reference to the payment of dividends, calls and instalments, transfer and trans-
mission, forfeiture, fien, surrender and otherwise.

If owing to any inequality in the number of new shares to and the number of shares held
by the members entitled to have the offer of such new shares, any difficulty shall arise
in the apportionment of such new shares or any of them amongst the members, such
difficulty shall, in the absence of any direction in the resolution creating the shares or
by the Company in General Meeting, be determined by the Board.

"If Company may, from time to time, by Special Resolution reduce its capital and any

Capital Redemption Reserve Account or Share Premium Accountin any manner and
with and subject to any incident authorised and consent required by law.

ALTERATION OF CAPITAL

- The Company in General Meeting may from time to time.

(a) consolidate and divide all or any of its share capital into shares of larger amount
than itg existing shares;

(b} sub-divide its existing shares or any of them into shares of smaller amount than is
fixed by the memorandum so, however, that in the subdivision the proportion
between the amount paid and the amount, if any unpaid on each reduced share
shall be the same as it was in the case of the share from which the reduced share
is derived, , !
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(c) cancel any shares which at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person and diminish the amount of its
share capital by the amount of the shares so cancelied.

Subject to the provisions of Section 100 to 105 of the Act, the Board may accept from
any member the surrender on such terms and conditions as shall be agreed, of all or
any of his shares.

MODIFICATION OF RIGHTS

Whenever the capital (by reason of the issue of Preference shares or otherwise) is
divided into different classes of shares, all or any of the rights and privileges attached fo
each class may, subject to the provisions of Sections 106 and 107 of the Act, be
modified, commuted, affected, abrogated, varied or dealt with by agreement between
the Company and any persons purporting to contract on behalf of that class provided
such agreement is (A) consented to in writing by the holders of at least three-fourths of
the issued shares of that class, or {B) sanctioned by a special resolution passed ata
separate Meeting of the holders of the issued shares of that class and all the provisions
hereinafter contained as to General Meetings shall mutatis mutandis, apply to every
such meeting, except that the quorum thereof shall be members holding or represent-
ing by proxy one-fifth, of the nominal amount of the issued shares of the class. This
Article is not by implication to curtail the power of modification which the Company
would have if this Article were omitted. The Company shall comply with the provisions
of Section 192 of the Act as to forwarding a copy of any such agreement or resolution
to the Registrar of Companies.

BORROWING POWERS

"Resolved that pursuant to the provisions of Section 293(1)(d) of the Companies Act,
1956 end other applicable provisions, if any, consent of the Company be and is hereby
accorded to the Board of Directors of the Company for borrowing money from time to
time as may be deemed requisite for the purpose of the business of the Company by
way of loans, advances, debentures, deposits or otherwise, whether the same be se-
cured or unsecured on such terms and conditions as the Board of Directors may con-
sider fit and the money so borrowed together with the money aiready borrowed (apart
from the temporary loans obtained from the Company's bankers in the ordinary course
of business) may exceed the aggregate of the paid-up capital of the company and its
free reserves, that is to say, reserves not set apart for any specific purpose provided
that the total amount which may be so borrowed and outstanding at any one time shall
not exceed Rupees one hundred fifty crores.”

The Board may raise or secure the repayment of such sum or sums in such manner
and upon such terms and conditions in all respects as it thinks fit, and in particular, by
the issue of bonds, perpetual or redeemable debenture or debenture-stock, or any
mortgage, or other tangible security on the undertaking or the whole or any part of the
property of the Company (both present and future).

Any debentures, debenture-stocks, bonds or other securities may be issued at a dis-
count, premium or otherwise and with any special privileges, as to redemption, surren-
der, drawings, allotment of shares, appointment of Directors and otherwise, deben-
tures, debenture-stocks, bonds or other securities may be made assignable free from
any equities between the Company and the person to whom the same may be issued.
Provided that the debentures, debenture-stock, bonds or other securities with the right
to allotment of or conversion into shares shall not be issued except with the consent of
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the Company in General Meeting subject to provisions of Section 81 of the Companies
Act, 1956,

Save as provided in Section 108 of the Act, no transfer of debentures shall be regis-
tered unless a proper instrument of transfer duly stamped and executed by the transferor
and transferee has been delivered to the Company together with the certificate or cer-
tificates of the debentures.

If the Board refuses to register the transfer of any debentures, the Company shall, '

within one month from the date on which the instrument of transfer was lodged with the
Company, send to the transferee and to the transferor, notice of the refusal”.

GENERAL MEETINGS

In addition to any other Meetings, General Meeting of the Company shall be held within
such intervals as are specified in Section 166(1) of the Act and subject to the provi-
sions of Section 166(2) of the Act, at such times and places as may be determined by
the Board. Each such General Meeting shall be called as "Annual General Meeting
and shall be specified as such in the notice convening the meeting. Any other meeting
of the Company shall be called as "Extraordinary General Meeting."

Provided that the Board may also call an Extraordlnéry General Meeting by passing a
resolution by circulation and the resolution so passed would be as effective as a Reso-
lution passed at a later meeting.

The Company shall comply with provisions of Section 188 of the Act, as to giving notice
of resolutions and circulating statements on the requisition of members.

Save as permitted under Section 171(2) of the Act, a General Meeting of the Company

may be called by giving not less than twenty one days' notice in writing. Notice of every

meeting shail be given to the members and such other person or persons as required
under and in accordance with Section 172 and Section 173 of the Act and it shall be
served in the manner authorised by Section 53 of the Act.

PROCEEDINGS AT GENERAL MEETING
The ordinary business of an Annual General Meeting shall be to receive and consider

- the Profit and Loss Account, the Balance Sheet and the reports of the Directors and

the Auditors, to elect Directors in the place of those retiring by rotation, to appoint
Auditors and fix their remuneration and to declare dividends. All other business trans-
acted at an Annual General Meeting and all business transacted at any other General
Meeting shall be deemed to be special business.

No business shall be transacted at any General Meeting unless a quorum of members
is present at the time when the meeting proceeds to business. Save as herein other-
wise provided five members present in person shall be the quorum.

If within half-an-hour from the time appointed for the meeting a quorum be not present,
the meeting, if convened upon requisition of members shall be dissolved, but in any
other case it shall stand adjourned to the same day in the next week, at the same time
and place, or to such other day and at such time and place as the Board may by notice
appoint’and if at such adjourned meeting a quorum be not present within half-an-hour
from the time appointed for holding the meeting those member, who are present and
not being less than two shall be a quorum and may transact the business for which the
meeting was called.
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Any act or resolution which, under the provisions of these Articles or of the Act, is
permitted or required to be done or passed by the Company in General Meeting shall
be sufficiently so done or passed if effected by an Ordinary resolution as defined in
Section 189(1) of the Act uniess either the Act or these Articles specifically require
such Act to be done or resolution passed by a Special Resolution as defined in Section
189(2) of the Act.

The chairman of the Board shall be entitled to take the chair at every General Meeting.
If there be no such Chairman, or if at any meeting he shall not be present within fifteen
minutes after the time appointed for hoiding such meeting, or is unwiliing to act, the
Directors present shall choose another Director as Chairman, and if no Directors be
present, or if all the Directors present decline to take the Chair, then the members
present shall, on a show of hands or on a poll if properly demanded, elect one of their
numbers being a member entitied to vote, to be the Chairman.,

Every question submitted to a meeting shall be decided , in the firstinstance by a show
of hands, and in case of an equality of votes, both on a show of hands and on a poll, the
Chairman of the meeting shall have a casting vote in addition to the vote to which he
may be entitled to as a member.

At any General Meeting, unless a poll is (before or on the declaration of the result of the
show of hands) demanded by either the Chaiman on his own motion, or by at least five
members having the right to vote on the resolution in question or by any member or
members present in person or by proxy and having not less than one-tenth of the total
voting power in respect of such resoiution, or by any member or members present in
person or by proxy and holding shares in the Company conferring a right to vote such
resolution, being shares on which an aggregate sum has been paid up which is not
less than one-tenth of the total sum paid up on all the shares conferring that right, a
declaration by the Chairman that the resolution has or has not been carried, either
unanimously, or by a particular majority, and an entry to that effectin the book contain-
ing the minutes of the proceedings of the Company shall be conclusive evidence of the
fact, without proof of the number or proportion of the votes cast in favour of or against
the resolution.

()  Ifa poll be demanded as aforesaid it shail be taken forthwith on a question of
adjournment or election of a Chairman and in any other case in such manner and
at such time, not being later than forty-eight hours from the time, when the de-
mand was made, and at such place as the Chairman of the meeting directs, and
subject as aforesaid, either at once or after an interval or adjournment or other-
wise, and the results of the poll shall be deemed to be the decision of the meeting
on the resoiution on which the poil was demanded.

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

(i} When a poltis to be taken the Chairman of the meeting shall appoint two scruti-
neers, one at least of whom shail be a member {not being an officer or employee
of the Company) present at the meeting, provided such a member is available and
willing to be appointed, to scruitinise the votes given on the poll and report to him
thereon.

() Ona poll a member entitled to more than one vote, or his proxy or other person
entitled to vote for him, as the case may be, need not. if he votes, use all his votes
or cast in the same way alf the votes he uses.
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The demand of a poll shall not prevent the continuance of a meeting for the trans-
action of any business other than the question on which a poll has been de-
manded.

The Chairman of a General Meeting may adjourn the same from time to time and
from place to place, but no business shall be transacted at any adjourned meet-
ing other than the business left unfinished af the meeting from which the adjourn-
ment took place.

When the meeting is adjourned it shall not be necessary to give any notice of an
adjournment or of the business to be transacted atany adjourned meeting unless
the adjournment is for a period of 30 days or more.

Save as hereinafter provided, on a show of hands every member present in person
and being a holder of Equity Shares shall have one vote and every person present
either as a General Proxy on behalf of a holder of Equity Shares, if he is not
entitled to vote in his own right or, as a duly authorised representative of a body
corporate, being a holder of Equity Shares, shall have one vote.

Save as hereinafter provided, on a poll the voting rights of a holder of Equity
Shares shall be as specified in Section 87 of the Act.

The voting rights of every member holding preference shares, if any, shallupon a
show of hands or upon a poll be subjected to the provisions, limitations and re-
strictions laid down in Section 87 of the Act, Provided that no body corporate shall,
vote by proxy so long as resolution of its Board of Directors under the provisions
of Section 187 of the Act is in force and the person named in such resolution is
present at the General Meeting at which the vote by proxy is tendered.

Where a body corporate (hereinafter called “member Company”) is a member of
the Company, a person duly appointed by resolution in accordance with the pro-
visions of Section 187 of the Act to represent such member Company at a meet-
ing of the Company, shall not be by reason of such appointment be deemed to be
a proxy, and the lodging with the Company at the Office or production at the
meeting of a copy of such resolution duly signed by one Director of such member
company and certified by him as being a true copy of the resolution shall, on
production at the meeting, be accepted by the Company as sufficient evidence of
the validity of his appointment. Such a person shall be entitled to exercise the
same rights and powers, including the right to vote by proxy on behalf of the
member company which he represents, as that member company could exercise
if it were an individual member.

Where the President of India or the Govenment of a State is a member of the
Company then hisftheir representation at the meeting shall be in accordance with
Section 187-A of the Act.

Any person entitled under the Transmission Article to transfer any shares may vote at
any General Meeting in respect thereof in the same manner as if he were the registered
holder of such shares, provided that forty-eight hours at least before the time of holding
the meeting or adjounrned meeting, as the case may be, at which he purports to vote,
he shall satisfy the Board of his right to transfer such shares, unless the Board shall
have previously admitted his right to vote at such meeting in respect thereof. If any
member be lunatic, idiot or non compose mentis, he may vote whether on a show of
hand or at a poll by his committee, ourator bonis or other legal curator and such last-
mentioned persons may give their votes by proxy.
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Where there are joint registered holders of any share, any one of such persons may
vote at any meeting either personally or by proxy in respect of such share as if he were
solely entitled thereto; and if more than one of such joint-holders be present at any
meeting either personally or by proxy, that one of said persons so present whose name
stands first on the Register in respect of such share.alone shall be entitied to vote in
respect thereof. Several executors or administrators of a deceased member in whose
name any share is registered shall for the purpose of this Article be deemed joint
holders thereof.

Votes may be given either personally, or in the case of a body corporate, by a repre-
sentative duly authorised as aforesaid, or by proxy.

The instrument appointing a proxy shall be in writing under the hand of the appointer or
of his Attothey duly authorised in writing or if such appointer is a body corporate be
under its common seal or the hand of its officer or Attorney duly authorised. A proxy
who is appointed for a special meeting shall be called a Special Proxy. Any other shall

be called a General Proxy. ’

The instrument appointing a proxy and the power of Attorney or other authority {if any)
under which it is signed, or a notorially certified copy of the power or authority shall be
deposited at the Office not less than forty-eight hours before the time for holding the
meeting at which the person named in the instrument purports to vote in respect thereof
and in default the instrument of proxy shall not be treated as valig.

Fl

A vote given in accordance with the terms of an instrument appointing a proxy shall be
valid notwithstanding the previous death or insanity of the principal, or revocation of the
instrument, or transfer of the shares in respect of which the vote is given, provided no
intimation in writing of the death, insanity, revocation or transfer of the share shall have
been received by the Company at the Office before the vote is given. Provided neverthe-
less that the Chairman of meeting shall be entitled to require such evidence as he may
in his direction think fit of the due execution of an instrument of proxy and that the
same has not been revoked.

Every instrument appointing a special proxy shall be retained by the Company and
shall, as nearly as circumstances will admit, be in any of the forms set out in Schedule
IX to the Act or as near thereto as possible or in any other form which the Board may
accept.

No member shall be entitled to exercise any voting rights either personally or by proxy
at any meeting of the Company in respect of any shares registered in his name on
which any calls or other sums presently payable by him have not been paid or in regard
to which the Company has, exercised, any right, of lien but the Board of Directors may
by a resolution passed at the meeting of the Board, waive the operation of this Article.

(il Any objection as to the admission or rejection of a vote either, on a show of
hands, or, on a poll made in due time, shall be referred to the Chairmen, who shall
forthwith determine the same, and such determination made in good faith shall be
final and conclusive.

(i) No objection shall be raised to the qualification of any voter except at the meeting
or adjouned meeting at which the vote objected to is given or tendered and every
vote not disallowed at such meeting shall be valid for all purposes.
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DIRECTORS

The number of Directors of the Company shall not be less than three and not
more than tweive.

Subject to the provisions of the Act. the Company in General Meeting may from
time to time increase or reduce the number of Directors within the limits fixed by
Article 88.

The Directors together with the Managing Director(s) not exceeding one-third of
the total number of Directors for the time being of the Company will not be liable
to retirement by rotation and subject to the provisions of fee of Article 90 and 91,
and Section 255 of the Act, the Directors (excepting the first Directors) shall be
elected by the shareholders in general meeting and shall be persons whose
period of office is liable to determination by retirement by rotation. However they
shall be counted in determining the number of retiring Directors.

The Board of Directors shali consist of individuals who presently hold the office or
who are appointed from time to time pursuant to these Articles or the Act.

The Board may authorise by resolution or by agreement the State Financial Cor-
poration (S.F.C.). State Industrial Development Corporation (S.1. D.C.), Life Insur-
ance Corporation of India (L.1.C.). Industrial Finance Corporation {I.F.C), the in-
dustrial Credit and investment Corporation of India Ltd. (1.C.1.C.1.), Industrial de-
velopment Bank of India (.D.B.L.), Unit Trust of India (U.T.1.) andfor any other
Financial Institution, Corporation or any bank which continue(s) to be member of
the Company by virtue of being holder of any share or shares in the Company or
to any of the aforesaid Financial Institutions, Corporations or Banks to whom any
money remains due by the Company under or by virtue of any agreement or
agreements executed between the company and S.FC,LILC,LFC,S1DC,
1.C.L.C.L, LD.B.L., U.T., to nominate a Director or Directors to the Board from
time to time and to remove from such office any person or persons so appointed
and-upon removal of any such person to appoint any other person(s) in his/their
place.

A Director so appointed shall not be required to hoid any qualification shares nor
shall (subject to the provisions of Section 255 of the Act) be liable to retire by
rotation or be subject to removal under Article 102 hereof, But he shall be counted
in determining the number of retiring directors.

" ADirector appointed under this Article shall be ex-Office Director within the meaning

of these Articles.

Any trust deed for securing debenture or debenture stock may, if so arranged,
provide for the appointment from time to time, by the trustees thereof or by the
holders of debentures or debenture stock, of some person or persons to be Direc-
tors) of the company and may empower such Trustees or holders of debentures
or debenture stock, from time to time, to remove and re-appoint any Director(s)
s0 appointed, the Directors appointed under this Article are herein referred to as
“Debenture Directors” and the term "Debenture Directors” means the Directors
for the time being in office under this Article. The Debenture Director shall not be
liable to retire by rotation or be removed by the company. The Trust Deed may
contain such ancillary provisions as may be arranged between the Company and
the Trustees and all such provisions shall have effect not withstanding any of the
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other provisions herein contained. But he shall be counted in determining the number of
retiring directors.

92. The Board shall have power at any time and from time to time to appoint any person as

93.

95,

97.

98.

99,

a Director as an addition to the Board but so that the total number of Directors should
not exceed the limit fixed by these Articles. Any Director so appointed shall hold office
only until the next Annual General Meeting of the company and shall then be eligibie for
re-election.

A Director shall not be required to acquire qualification shares but nevertheless shall be
entitled to attend and speak at any General Meeting of the Company and at any sepa-
rate meeting of the hoiders of any class of shares in the Company.

Unless otherwise determined by the Company in General Meeting each Director shall
be entitled to receive out of the funds of the Company for his services in attending
meetings of the Board or a Committee of the Board a fee of Rs. 250/- (Rupees two
hundred and fifty} per meeting of the Board or a Commiittee of the Board, attended by

him. All other remuneration, if any payable by the Company to each Director, whether -

in respect of his services as a Managing Director or a Director in the whole or part time
employment of the Company or otherwise shall be determined in accordance with and
subject to the provisions of these Articles and of the Act. The Directors shall be entitled
to be paid their reasonable travelling, hotel and other expenses incurred in conse-
quence of their attending the Board and Committee meetings or otherwise incurred in
the execution of their duties as Directors. The Company in General Meeting may sanc-
tion remuneration to the Directors in accordance with the provisions of the Act.

If any Director, being willing, shall be called upon to perform extra services or to make
any special exertions for any of the purposes of the Company or as a member of a
Committee of the Board then, subject to Sections 198, 309 and 310 of the Act, the
Board may remunerate the Directors so doing either by a fixed sum or by a percentage
of profits or otherwise and such remuneration may be either in addition to or in substi-
tution for any other remuneration to which he may be entitied.

The continuing Directors may act not withstanding any vacancy in their body but so
that if the number falls below the minimum as fixed above, the Directors shall not,
except for the purpose of filling vacancies or for summoning a General Meeting, act so
long as the number is below the minimum.

The Office of Director shall ipso fact become vacant if at any time he commits any of
the acts set out in Section 283 of the Act.

No director or other person referred to in Section 314 of the Act shall hold an office or
place of profit save as permitted by that Section.

Subject to the provisions of Section 297 of the Act neither shall a Director be disquali-
fied from contracting with the company whether as vendor purchaser or otherwise for
goods, materials or services or for underwriting the subscription of any shares in or
debenture of the Company nor shall any such contract or agreement entered into by or
on behalf of the Company with the relative of such Director, or a firm in which such
Director or relative is a partner or with any other partner in such firm or with a private
company of which such Director is a member or Director, be void nor shall any Director
so contracting or being such member or so interested be liable to account to the
company for any profit realised by any such contract or arrangement by reason of such
Director holding office or of the fidugiary relation thereby established.
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ROTATION OF DIRECTORS

At each Annual General Meeting of the Company one third of such of the Directors for
the time being as are liable to retire by rotation, or if their number is not three or multiple
of three, then the number nearest to one-third shall retire form office. Neither a nomi-
nated Director nor an additional Director appointed by the Board under Article 92 hereof
shall be liable to retire by rotation within the meaning of this Article. But they shall be
counted in determining the number of retiring directors.

(a) The Directors to retire by rotation at every Annual General Meeting shall be those
who have been longest in office since their [ast appointment, but as between
persons who became Directors on the same day those to retire shall, in default of
and subject to any agreement among themselves, be determined by lot.

(b} Save as permitted by Section 263 of the Act, every resolution of a General Meet-

ing for the appointment of a Director shall relate to one named individual only.

The Company may remove any Director before the expiration of his period of office in
accordance with the provisions of Section 284 of the Act and may subject to the provi-
sions of Section 262 of the Act appoint another person in his stead if the Director so
removed was appointed by the Company in General Meetmg or by the Board under
Article 103.

If any Director appointed by the Company in General Meeting vacates office as a Direc-

tor before his term of office will expire in the normal course, the resulting casual va-’

cancy may be filled up by the Board at a meeting of the Board, but any person so
appointed shall retain his office so long only as the vacating Director would have re-
tained the same if no vacancy had occurred. Provided that the Board may not fill such
a vacancy by appointing thereto any person who has been removed from the office of
Director under Article 102.

The eligibility and appointment of a person other than a retiring Director to the office of
Director shall be governed by the provisions of Section 257 of the Act.

ALTERNATE DIRECTORS

The Board may in accordance with and subject to the provisions of Section 313 of the
Act, appoint any person to act as alternate Director for a Director during the latter's
absence for a period of not less three months from the State in which meetings of the
Board are ordinarily held.

PROCEEDINGS OF DIRECTORS

The Board of Directors may meet for the despatch of business, adjourn and otherwise
regulate its meetings, as it thinks fit; provided that a meeting of the Board of Directors
shall be held at least once in every three calender months and four such meetings shall
be held in every calendar year.

A Director may, at any time, and the Manager or Secretary shall upon the request of a
Director made at any time, convene a meeting of the Board.

The Board shal! appoint a Chairman of its Meetings and determine the period for which
he is to hold office if no such Chairman is appointed or if at any meeting of the Board,
the Chairman be not present within five minutes after the time appointed for holding the
same, the Directors present shall choose some one of their member to be Chairman of
such meeting. !
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The quorum for a meeting of the Board shali be determined from time to time in accord-
ance with the provision of Section 287 of the Act. If a quorum shall not be present within
fifteen minutes from the time appointed for holding a meeting of the Board, it shall be
adjourned until such date and time as the Chairman of the Board shall appoint.

A meeting of the Board at which a quorum be present shall be competent to exercise
all or any of the authorities, powers and discretion by or under these Articles or the Act
for the time being vested in or exerciseable by the Board.

Subject o the provisions of Sections 316, 372(5} and 386 of the Act, questions arising
at any meeting shall be decided by a majority of votes, and in case of any equality of
votes, the Chairman shall have a second or casting vote.

The Board may, subject to the provisions of the Act, from time to time and at any time,
delegate any of its powers to a committee consisting of such Director or Directors as it
thinks fit, and may, from time to time revoke such delegation. Any Committee so
formed shall, in the exercise of the powers so delegated, conform to any regulations
that may from time to time be imposed upon it by the Board,

The meeting and proceedings of such Committee consisting of two or more members
shall be govemed by the provisions herein contained for regulating the meeting and
proceedings superseded by regulations made by the Board under the fast preceding
Articles.

Acts done by a person as a Director shall be valid, notwithstanding that it may after-
wards be discovered that his appointment was invalid by reason of any defect or dis-
qualification or had been terminated by virtue of any provision contained in the Act orin
these Articles. Provided that nothing in these Articles shall be deemed to give validity
to acts done by a Director after his appointment has been shown to the Companytobe
invalid or to have been terminated.

Save in those cases where a resolution is required by sections 262, 292, 297, 316,
371(5) and 386 of the Act, to be passed at a meeting of the Board, a resolution shall be
as valid and effectual as if it had been passed ata meeting of the Board or committee
of the Board, as the case may be, duly called and constituted, if a draft thereof in
writing is circulated, together with the necessary papers, if any, to all the Directors or
to all the members of the Committee of the Board, as the meeting of the Board or
Committee, as the case may be and to all other Directors or members of the Commit-
tee, attheir usual address in India, and has been approved by such of them as are then
in India or by a majority of such of them as are entitled to vote on the resolution.

MINUTES

(@) The Board shallin accordance with the provision of Section 193 of the Act, cause
- minutes to be kept of every General Meeting of the Company and of every meeting
of the Board or of every Committee of the Board.

(b} any such minutes of any meeting of the board or of any Committee of the Board or
of the Company in General Meeting, if kept in accordance with the provisions of
Section 193 of the Act, shall be evidence of the matters stated in such minutes.
The Minute Books of General Meetings of the Company shall be kept at the office
and shall be open to inspection by members during the hours of 10.30 A M. and
4 P.M. on such business days as the Act requires them to be open for inspection.

POWERS OF THE BOARD
Subject to the provision of the Act, the control of the Company shall be vested in the
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Board who shall be entitied to axercise all such powers, and to do all such acts and
things as the Company is authorised to exercise and do. Provided that the Board shall
not exercise any power or do any act or thing which is directed or required, whether by
the Act or any other statute or by the Memorandum of the Company or by these
Articles or otherwise, to be exercised or done by the Company in General Meeting.
Provided further that in exercising any such power or doing any such act or thing, the
Board shall be subject to the provisions in that behalf contained in that act or any other
statute or in the Memorandum of the Company or in these Articles, or in any regula-
tions not inconsistent there with and duly made thereunder, including regulations made
by the Company in General meeting, but no regulation made by thé Company in Gen-
eral Meeting, shall invalidate any prior Act of the board which would have been valid if
that regulation had not been made.

117. (A) Without prejudice to the general powers conferred by the last preceding Article

and to any other powers or authority conferred by these presents on the Directors
or on the Managing Director, it is hereby expressly declared that the Directors
shall have the following powers, that is to say, power:

(1} Totakesuch éteps as they think fit to carry into effect the draft agreements.

(2) To pay costs, charges and expenses preliminary and incidental to the pro-
motion, formation, establishment and registration of the Company.

(3) To purchase or otherwise acquire for the Company any property, rights or
privileges which the Company is authorised to acquire at such price and
generally on such terms and conditions as they think fit, and subject to the
provisions of Section 293(1){a) of the Act, to sell, let, exchange or otherwise
dispose of absolutely or conditionally any part of the property, privileges and
undertaking of the Company upon such terms and conditions and for such
consideration as they may think fit.

(4) Attheir discretion to pay for property rights, privileges acquired by or serv-
ices rendered to the Company either wholly or partially in cash or in shares
{subject to Section 81 of the Act), bonds, debentures, 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
such bonds, debentures, or other securities may be either specifically charged
upon all or any part of the porperty of the Company and its uncalled capital

- or not so charged.

(5) To secure, the fulfilment of any contracts, agreements or engagement en-
tered into by Company by mortgage or charge of all or any of the property of
the Company and its unpaid capital for the time being or in such other man-
ner as they may think fit, subject to Section 293 of the Act

(6) Toappointand at their discretion remove or suspend such agents, employ-
. ‘ees, officers, clerks and servants for permanent, temporary or special serv-
. ices as they may from time to time think fit, and to determine their powers
. and duties and fix their salaries or emoluments whether by way of commis-
sion-or participation in profits or partly in one way and partly in another and

to require security in such instances and to such amount as they think fit.

(7) To appoint any person or persons (whether incorporated or not) to accept
and hold in trust for the Corripany any property belonging to the Company or
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in which it is interested or for any other purposes, and to execute and to all
such deeds, documents and things as may be requisite in relation to any
such trust and to provide for the remuneration of such trustee or trustees.

Subject to the provisions of Section 293(1) (b) of the Act, to institute, con-
duct defend, compound, or abandon, any legal proceedings by or against
the Company or its officers or otherwise concerning the affairs of the Com-
pany and also to compound and allow time for payment or satisfaction of
any debts due and of any claims or demands by or against the Company.

To refer any claims or demands by or against the Company to arbitration and
observe and perform the awards.

(10) To make and give receipts, releases, and other discharges for money pay-

1

(12)

(13)

(14)

(15)

(16)

N

able to the Company and for the claims and demands of the Company.

To act on behalf of the Company in all matters relating to bankrupts and
insolvents.

To determine who shall be entitled to sign on the Company's behalf
bills, notes, receipts, acceptances, endorsements, cheques, releases, con-
tracts, negotiable instruments and documents.

From time to time to provide for the managment of the affairs of the Company.
either in different parts of India or elsewhere in such manner as they think fit,

and in particular to establish branch offices and to appoint any persons to be

the Attorneys or Agents of the Company with such powers (including pow-

ers to sub-delegate) and upon such terms as may be thought fit.

Subject to the provisions of Sections 77, 292, 293{1)(c), 370 and 372 of the
Act, to invest and deal with any of the moneys of the Company not immedi-
ately required for the purposes thereof upon such securities (not being shares
in this Company) and in such manner as they think fit, and from time to time
to vary or realise such investments.

To execute in the name and on behalf of the Company in favour of any Direc-
tor 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 think fit, and any such mortgage may contain a
power of sale and such other powers, convenants and provisions as shall be
agreed upon.

Subject to the provisions of Sections 200-and 294 of the Act, to give to any
person employed by the Company, as remuneration for their services as
such, a commission on the profits of any particular business or transaction
or a share in the profits of the Company, such commission or share or
profits shall be treated as part of the working expenses of the Company.

From time to time make, vary and repeal bye-laws for the regulation of the
business of the Company, its officers and servants.

(18) To enter into alf such negotiations and contracts and rescind and vary ali

such contracts and execute and do all such acts, deeds, things in the name
and on behalf of the Company as they may consider expedient for or in
relation to any of the matters aforesaid or otherwise for the purposes of the

Company.
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{19} Subject to the provisions of Sections 293(1) (e) and 293-A of the Act to
establish, maintain, support and subscribe to any national, political and
charitable institutions or funds of public obejct, and any institution, society,
or club which may be for the benefit of the Company or its employees, or
may be connected with any town or place where thé Company carries on
business; to give pensions, gratutites, or charitable aid to any person or
persons who have served the Company or to the wives, children or dependents
of such person or persons, that may appear to the Directors just or proper,
whether any such persons, his widow, children or dependents have or have
not a legal claim upon the Company.

(20) Subject to the provisions of the Act, before recommending any dividends to
set aside portions of the profits of the Company to form a fund to provide for
such pensions, gratuities or compensation, or other benefits or to create
any provident or benefit or other funds in such or any other manner as the

Directors may deem fit.

(21) To make and alter rules and regulations conceming the time and manner of
payment of the contributions of the employees and the Company respec-
tively to any such funds and the accrual, employment, suspension and
forfeiture of the benefits of the said funds and the application and disposal
thereof, and otherwise in relation to the Working and management of the
said fund as the Directors shall from time to time think fit.

(22) Subject to the provisions of the Act, to delegate all or any of the powers
hereby conferred upon them to the Managing Director or to any other Direc-
tor or employees of the Company as they may from time to time think fit.
other than a power to issue debentures and to make calls on shareholders
in respect of moneys unpaid on their shares.

MANAGING OF WHOLE-TIME DIRECTOR(S)

118. Subject to the provisions of the Act, and of these Articles, the Company in General

118

Meeting or the Board may from time of time appoint one or more of their body to be
Managing Director or Managing Directors (in which expression shall be included Joint
or Deputy Managing Director) or whole-time Director or whole time Directors of the
Compeny, for such term not exceeding five years at a time and upon such terms and
conditions as they may think fit, from time to time (subject to the provisions of any
contract between him or them and the Company) remove or dismiss him or them from
office and appoint another or others in his or their place or places.

Subject to the provisions of the Act, and of these'Articles, a Managing Director or a
whole-time Director shall not, while he continues to hold that office, be subject to
retirement by rotation under Article 100. However, they shall be counted in determinging
the numebr of retiring directors. He shall, subject to the provisions of any contract
between him and the company, be subject to the same provisions as to the regination
and removal as the other Directors of the Company, and he shall ipso facto and imme-
diately cease to be a Managing Director or whole-time Director if he ceases to hold the
office of Director from any cause, provided that if at any time the number of Directors
{including Managing Director or wholetime Director) as are not subject to retirement by
rotation shall exceed one third of the total number of Directors for the time being, then
such Managing Driector or Managing directors or whole-time Director or whole-time
Directors, as the Directors shall from time to time select shall be liable to retirement
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by rotation in accordance with Article 100 to the intent that the Directors not liable to
retirement by rotation shal not exceed one-third of the total number of Diretors for the
time being.

Subject to the provisions of the Act, and of these Articles and of any contract between
him and the Company the remuneration of the Managing Driector or whole-time Direc-
tor shall from time to time be fixed by the Directors, subject to the approval of the
Company in Generel Meeting, and may be by way of fixed monthly payment or com-
mission on profits of the Company or by participation in such profits or by any or all of
these modes or any other mode not expressly prohibited by the Act, a Managing
Director or whole time Director shall in addition to the above remuneration be entitled to
the fee for attending meetings of Board or Commiittee of Directors.

Subject to the provisions of the Act, and of these Articles, the Company or the Board
may from time to time entrust to and confer upon a Managing Director or Managing
Directors or whole-time Director or whole-time Directors for the time being, such of the
powers exercisable under these Articles or otherwise 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 such terms, and they may subject to the provisions of
the Act and of these Articles confer such powers either collaterally with, or to the
exclusion of or 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. .

MANAGEMENT

The Board of Directors may in accordance with the provisions of the Act appoint a
whole-time Chairman, or Managing Director or wholetime Director or President or Ex-
ecutive Director or Manager to manage its affairs. A Director may be appointed as a
Secretary, or manager or Executive Director, but an Executive Director, Secretary or
Manager need not be a Director of the Company. The terms and conditions and the
appointment of paid Directors shall be subject to the provisions of the Act, and to the
consent of the General Meeting of the Company, wherever required.

Subject to the provisions of the Act the following regulations shall have effect -

() TheBoard may, fromtime to time, provide for the management of the affairs of the
Company outside India (or in any specified locality in India) in such manner as it
shall think fit and the provisions contained in the four next following paragraphs
shall be without prejudice to the general powers conferred by this paragraph.

(i) The Board, from time to time and at any time, may estabish any local Directo-
rates or Agencies for managing any of the affairs of the Company outside India, or
in any specified focality in India, and may appoint any persons to be members of
any such local Directorate or any Managers or Agents and may fix their remu-
neration and, save as provided in Section 292 of the Act, the Board from time to
time and at any time may delegate to any person so appointed any of the powers,

- authorities and discreations for the time being of any such local Directorate or any
of them to fill up any vacancies therein and to act notwithstanding vacanices; and
may fix any such appointment conditions as the Board may think fit and the
Board may at any time remove any person so appointed and may annul or vary
any such delegations.

(ify The Board may, at any time and from time to time, by Power-of-Attorney under

Seal appoint any persons to be the Attomey of the Company for such purposes
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and with such powers, authorities and discretions (not exceeting those which
may be delegated by the Board under the Act) and for such period and subjectto
such conditions as the Board may, from time to time think fit; any such appoint-
ments may. If the Board thinks fit be made in favour of the members aor any ofthe
members of any Local Directorate established as aforesaid, or in favour of the
Company or of the members. Directors, nominees, of officers of any company or
firm, or in favour of any fluctuating body of persons whether nominated directly or
indirectly by the Board; and any such Power-of-Attorney may contain such provi-
sions for the protection or convenience of persons dealing with such Attorneys as
the Board thinks fit.

(v) Any such delegate-or Attorney as aforesaid may be authorised by the Board to

124,

125.

126.

127.

sub-delegate all or any of the powers, authorities and discretions for the time
being vested in him.

) The Company may exercise the power conferred by Section 50 of the Act with
regard to having an Official Seal for use abroad, and such powers shall be vested
in the Board, and the Company may cause to be kept in any State or country
outside India, as may be permitted by the Act. a Foreign Register of Members or
Debenture holders residents in any such State or country and the Board may
from time to time, make such regulations not being inconsistent with the provi-
sions of Sections 157 and 158 of the Act, and the Board may. from time to time,
make such provisions as it may think fit relating thereto and may comply with the
requirements of any local law and shall in any case comply with the provisions of
Sections 157 and 158 of the Act.

SECRETARY

Subject to Section 383 of the Act, the Chairman with the approval of the Board, may
appoint a Secretary and determine the period for which he is to hold office, and may fix
his remuneration and determine his powers and duties.

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any officer apponted by the Board for the purpose shall
have power to authenticate any documents affecting the constitution of the Company
and any books, records, documents and accounts relating to the business of the Com-
pany, and to certify copies thereof, extracts thereof or extracts therefrom as true cop-
ies or extracts:-where any books, records, documents or accounts are elsewhere than
at the Office, the local manager or other officer of the Company. having the custody
thereof, shall be deemed to be a person appointed by the Board as aforesaid.

A document purporting to be a copy of resolution of the Board or an extract from the
minutes of a meeting of the Board which is certified as such in accordance with the
provisions of the last preceding Article shall be exclusive evidence in favour of all per-
sons dealing with the Company upon the faith thereof that such resolution has been
duly passéd or as the case may be, that such extract is a true and accurate record of

a duly constituted meeting of the Directors.

THE SEAL

The Board shall provide for the safe custory of the seal and the seal shali never be used
except by the authority previousty given by the board or a committee of the Board
authorised by the Board in that behalf and, save as provided in Articie 14(1) hereof any
one Director and the secretary or such other person as the Board may appoint shall
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sign every instrument on which the seal is affixed. Provided nevertheless, that any
instrument on which the seal is affixed. Provided nevertheless, that any instrument
bearing the seal of the company and issued for valuable consideration shall be binding
on the Company notwithstanding any irreguiarity touching the authority of the Board to
issue the same.

ANNUAL RETURNS

The Company shall comply with the provisions of Sections 159 and 161 of the Actas
to the making of Annual Returns.

RESERVES

The Board may, from time to time before recommedning any dividend, set apart any
and such portion of the profits of the Company as it thinks fit as Reserves to meet
contingencies or for the liquidation of any debentures, debts or other liabilities of the
Company, for equalisation of dividends, for repairing, improving or maintaining any of
the property of the Company and for such other purposes of the Company as the
Board in its absolute discretion thinks conducive to the interests of the Company; and
may, subject to the provisions of Section 372 of the Act invest the several sums so set
aside upon investments (other than shares of the Company) as it may think fit, and
from time to time dea! with and vary such investments and dispose of all or any part
thereof for the benefit of the Company and may divide the Reserve into such special
funds as the Board thinks fit, with full power to employ the Reserve or any parts thereof
in the Business of the Company, and that without being bound to keep the same
separate from other aspects.

All money carried to the Reserves shall nevertheless remain and be profits of the
Company subject to due provisions being made for actual loss or depreciation for the
payment of dividends and such moneys and all the other moneys of the Company not
immediately required for the purposes of the Company may, subject to the provisions
of Section 370 and Section 372 of the Act, be invested by the Board in or upon such
investments or securities as it may select or may be used as working capital or may
be kept at any Bank on deposit or otherwise as the Board may, from time to time,
think proper. .
CAPITALISATION OF RESERVES

Any General Meeting may resolve that any moneys, investments, or other assets
forming part of the undivided profits of the Company standing to the credit of the Re-
serves, or any Capital Redemption Resarve Accounts, or in the hands of the Company
available for dividend or representing premiums received on the Issue of shares and
standing to the credit of the Share Premium Account be entitled and distributed amongst
such of the shareholders as would be entitled to receive the same if distributed by way
of dividend and in the proportions on the footing that they become entitled there to as
capital and that all or any part of such capitalised fund be applied on behalf of such
shareholdes in paying up in full of any unissued shares, of the Company which shall
be distributed accordingly or in or towards payment of the uncalled liability on any
issued shares, or towards both and that such distribution or payment shall be ac-
cepted by such shareholders in full satisfaction of their interest in the said capitalised
sum. Provided that any sum standing to the credit of a Share Premium Accountor a
Capital redemption Reserve Account may, for the purposes of this Article only be
applied in the paying up of unissued shares to be issued to members of the Company
as fully paid bonus shares.
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A General Meeting may resolve that any surplus moneys arising from the realisation of
any capital assets of the Company or any investments representing the same, or any
other undistributed profits of the Company not subject to charge for income tax, be
distributed among the members on the footing that they receive the same as capital.

For the purpose of giving effect to any resolution under the two last preceding Articles
hereof the Board may settle any difficulty which may arise in regard to the distribution
as it thinks expedient and in particular may issue fractional certificates, and may deter-
mine that cash payments shall be made to any members upon the footing of the value
so fixed for such fractional certificate in order to adjust the rights of all parties and may
vest such cash or for such fractional certificates in trustees upon such trusts for the
persons entitled to the dividends or capitalised funds as may seem expedient to the
Board. Where requisite a proper contract shall be filled in accordance with Section 75
of the Act, and the Board may appoint any person to sign such contract on behaif of the
persan entitied to the dividends or capitalised fund, and such appointment shall be
effective.

DIVIDENDS

The Company in General meeting may declare a dividend to be paid to the members
according to their rights and interest in the profits and may, subject to the provisions of
Section 207 of the Act, fix the time for payment. No larger dividend shall be declared
than is recommended by the Board, but, the Company in General Meeting may declare
a smaller dividend.

No dividend shall be paid otherwise than out of the profits of the year or any other
undistributed profits except as provided by Section 205 of the Act. No dividend shall
carry interest against the Company.

Subject to the special rights of the holders of preference shares, if any, for paid
the time being, the profits of the Company distributed as dividends or bonus shail be
distributed among the members in proportion to the amounts paid or credited as paid
on the shares held by them respectively, but no amount paid on a share in advance of
calls shall while carrying interest be treated for the purpose of this Article as paid on
the share. All dividends shall be apportioned and paid protate according to the amounts
paid or credited as paid on the shares during any portion or portions of the period in
respect of which the dividend is paid, butif any share is issued on terms providing that
it shall rank for dividend as from a particular date such shares shall rank for dividend
accordingly.

The declaration of the Board as to the amount of the net profits of the Company shall be
conclusive.

The Board may from time to time, pay to the members such interim dividends as in its
judgement the position of the Company justifies.

The Board may retain any dividends on which the Corﬁpany has lien and may apply the
same in or towards satisfaction of the debts, liabilities or engagements in respect of
which the lien exists. :

Subject to the provisions of Article 15 any General Meeting declaring a dividend may
make a call on the members of such amount as the meeting fixes, but so that the call
on each members shail not exceed the dividend payable to him, so that the call be
made payable at the same time as the dividend and the dividend may, if so arranged
between the Company and the member may be set off against the call.
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No dividend shall be payable except in cash, provided that nothing in the foregoing shall
be deemed to prohibit the capitalisation of profits or reserves of the Company for the
purpose of issuing fully paid-up bonus shares or paying up any amount for the time
being unpaid on the shares held by the members of the Company.

A transfer of shares shall not pass the rights to and dividend declared thereon before
the registration of the transfer.

The Directors may retain the dividends payable upon shares in respct of which any
person is under transmission Article (Article 44) entitled to transfer, until such-per-
son shall become a member in respect of such shares or shall duly transfer the
same.

. The Directors may pay interest on capital raised for the construction of works or build-

ing when and so far as they shall be authorised to do so by Section 208 of the Act.

No dividend shall be paid in respect of any share except to the registered holder of such
share or to his order of to his bankers, but nothing contained in the Article shall be
deemed to require the bankers of a registered shareholder to make a separate applica-
tion to the Company for the payment of the dividend.

Any one of several person who are registered as the joint holders of any share may give
effectual receipts for all dividends, bonuses and other payments in respect of such
share.

Notice of any dividend, whether interim or otherwise, shall be given to the persons
entitled to share therein in the manner hereinafter provided.

- All dividends and other dues to member shall be deemed to be payabie at the Regis-

tered Office of the Company. Unless otherwise directed any dividend, interest or other
moneys payable in cash in respect of a share may be paid by cheque or warrant sent
through the post to the registered address of the holder, or in the case of joint-holders,
to the registered address of that one of the joint-holders who is the first named in the
Register in respect of the joint-holding or to such person and at such address as the
holder, or joint-holders, as the case may be, may direct and every cheque or warrant so
sent shall be made payable to the order of the person to whom it is sent.

Where the company has declared a dividend but which has not been paid or the divi-
dend warrant in respect thereof has not been posted within 42 days from the date of
declaration to any shareholder entitled to the payment of the dividend, the company
shall within 7 days from the date of expiry of the said period of 42 days, open a special
account in that behalf in any scheduled bank called "Unpaid dividend Account” and
transfer to the said” account, the total amount of dividend which remains unpaid orin
relation to which no dividend warrant has been posted.

Any money transferred to the unpaid dividend account of the company which remains
unpaid for a period of three years from the date of such transfer, shall be transferred by
the company to the general revenus account of the central govemment. A claim to any
money so transferred to the general revenue account may be preferred to the central
government by the shareholders to whom the money is due.

No unclaimed or unpaid dividend shall be forfeited by the Board.
BOOKS AND DOCUMENTS

The Board shall cause proper books of account to be kept in accordance with Section
209 of the Act.

The books of accounts shall be kept at the Registered Office or at such other placein
India as the Board may decide and when the Board so decides, the Company shali,
within seven days of the decision, file with the registrar of Companies a notice in writing
giving the fuil address of that other place.
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(8 The Books of Account shall be open to inspection by any Director during busi-
ness hours, .

{b) The Board shall, from time to time, determine whether and to what extent, and at

~ what times and places, and under what conditions or regulations, the Books of

Account and books and documents of the Company, other than those referred to

in Articles 116 and 64 or any of them shall be open to the inspection of the

members not being Directors and no members (not being a Director) shall have

any right of impelting any books of account or books or document of the Company

except as conferred by law or authorised by the board or by Company in General
Meeting.

ACCOUNTS

At every Annual General Meeting the Board shall lay before the Company a Balance
Sheet and Profit and Loss Account made up in accordance with the provisions of
Section 210 of the Act and such Balance Sheet and Profit and Loss Account shall
comply with the requirements of Sections 210, 211, 212, 215 and 216 and of Schedule
VI to the Act so far as they are applicable to the Company but; save as aforesaid the
Board shall not be bound to disclose greater defails of the resuit or extent of the trading
and transactions of the Company than it may deem expedient.

There shall be attached to every Balance Sheet laid before the Company a report by
the Board complying with Section 217 of the Act. .

A copy of every Balance Sheet (including the Profit and Loss Account, the Auditors
Report and every document required by law to be annexed or attached to the Balance
Sheet) shall, as provided by Section 219 of the Act, not less than twenty-one days
before the annual general meeting be sent to every such member, debenture-holder,
trustee and other person to whom the same is required to be sent by the said section.

The Company shall comply with Section 220 of the Act as to filing copies of the Bal-
ance Sheet and Profit and Loss Account and documents required to be annexed or
attached thereto with the Registrar of Companies.

AUDITORS

Once at least in every year the books of account of the Company shall be audited by
one or more Auditor or Auditors. :

The appointment powers, rights, remuneration and duties of the Auditors shall be regu-
lated by Section 224 to 231 of the Act.

SERVICE OF NOTICES AND DOCUMENTS
A notice or other documents may be given by the Company to its members in accord-

.ance with Sections 53 and 172 of the Act.

Subjeét to the provisions of Article 159 any notice or document delivered or sent by
post to orleft at the Registered Address of any members in pursuance of these Articles
shall, notwithstanding such members be the deceased and whether or not the Com-
pany have notice of his death, be deemed to have been duly served in respect of any
registered share, whether held solely or jointly with other persons by such member
untit soie other persons be registered in his stead as the holder or joint-holders thereof
and such service shall for all purposes of those presents be deemed to be a sufficient
service of such notice or document on his heirs, executors or administrators and all
persons, if any, jointly interested with him in any such share.

Subject to the provisions of Sections 497 and 509 of the Act, in the event of awinding-
up of the Company, every member of the Company who is not for the time being in the
place where the office of the Compariy is situated shall be bound, within eight weeks

4
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after the passing of an effective resolution to wind up the Company voluntarily or the
making of an order for the winding up of the company, to serve notice in writing on the
Company appointing some person residing in the neighbourhood of the office upon
whom all summons, notices, process, orders end Judgements in relation to or under
the winding-up of the Company may be served . and in defatilt of such nomination, the
Liquidator of the Company shall be at liberty, on behalf of such member, to appoint
some such person and serve upon any appointee whether appointed by the member or
the Liquidator shall be deemed to be good personal service on such member for ali
purposes, and where the liquidator makes any such appointment he shall with all
convenient speed, give notice thereof to such member by advertisement in some daily
newspaper circulating in the neighbourhood of the office or by a registered letter sent
by post and addressed to such member at his address as registered in the Register
and such notice shall be deemed to be served on the day on which the advertissment
appears or the letter would be delivered in the ordinary course of the post. The provi-
sions of this Article does not prejudice the right of the Liquidator of the Company to
serve any notice or other document in any other manner prescribed by these Articles.

KEEPING OF REGISTERS AND INSPECTION

. The Company shall duly keep and maintain at the Office Registers, in accordance with

Section 49(71, 143, 150, 151, 152, 301, 303, 307, 370 and 372 of the Act and Rule 7 of
the Companies (Issue of Share Certificates) Rules, 1960,

The Company shall comply with the provisions of Sections 39,118, 163,192, 196, 301,
302, 307, 370 and 372 of the Act as to the supplying of copies of the registers, deeds,
documents, instruments, returns, certificates and books herein mentioned to the per-
sons herein specified when so required by such persons, on payment of the charges,
if any, prescribed by the said Sections.

Where under any provision of the Act any person whether a member of the Company or
not, is entitled to inspect any register, retum, certificate, deed, instrument or document
required to be kept or maintained by the Company, the person so entitled to inspection
shall be permitted to inspect the same during the hours of 10.30 A M. and 4 P.M. on
such business days as the Act requires them to be open for inspection.

The Company, after giving not less than seven day's previous notice by advertisement
in some newspapers circulating in the district in which the office is situated close the
Register of Members or the Register of Debenture-holders, as the case may be, for any
period or periods not exceeding in the aggregate fortyfive days in each year out not
exceeding thirty days at any one time.

RECONSTRUCTION

. On any sale of the undertaking of the Company the Board or the Liquidator on a wind-

ing-up may, if authorised by a Special resolution, accept fully paid or partly paid up
shares, debenture, or securities of any other company whether incorporated in India or
not other than existing or to be formed for the purchase in whole or in part of the
company’s property and the Board (if the profits of the Company permit) or the Liquida-
tors (tin a winding-up) may distribute such shares or secunities, or any other property of
the Company amongst the members without realisation or vest the same in trustees for
them, and Special Resolution may provide for the distribution or appropriation of the
cash, shares or other securities benefit or property, otherwise than in accordance with
the strict legal rights of the members or contributories of the Company, and for the
valuation of any such securities or property at such price and in such manner as the
meeting may approve and all holders of shares shall be bound by any valuation or
distribution so authorised, and waive all rights in relation thereto, save only in case the
Company is proposed to be or is in course of being wound up, such statutory right (if
any) under Section 494 of the Act as are incapable of being varied or excluded by these
Articles.
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SECRECY

Every Director, Manager, Secretary, Trustee for the Company, its member or deben-
ture-holder, members of a Committee, officer, servant, agent, accountant other person
employed in or about the business of the Company shall, if so required by the Board or
by a Managing Director before entering upon his duties,.sign a declaration pledging
himself to observe a strict secrecy respecting all transactions of the Company with its
customers and the state of accounts with individuals and in matters relating thereto
and shall by such declaration pledge himself not to reveal any of the matters which
may come to his knowledge in the discharge of his duties except when required so to
do by the Board or by any meeting or by a Court of Law and except so far as may be
necessary in order to comply with any of the provisions in these Articles contained,

No sharehoider, other person {not being a Director) shall be entitied to enter upon the
property of the Company or to inspect or examine the premises or properties of the
Company without the permission of the Board or, subject to Article 152 to require
discovery of or any information respecting any details of the trading of the Company or
any matter which is or may be in the nature of a trade secret, mystery of trade, or
secret process or of any matter whatsoever which may relate to the conduct of the
business of the Company and which in the opinion of the Board it will be inexpedient in
the interest of the company to communicate.

WINDING-UP

If the Company shall be wound up and the assets available for distribution among the
members as such shall not be sufficient to repay the whole of the paid-up capital such
assets shall be distributed so that as nearly as may be and the losses shall be borme
by the members in proportion to the capital paid up or which ought to have been paid up
at the commencement of the winding-upon the shares held by them respectively. And
if in a winding-up assets available for distribution among the members shall be more
than sufficient to repay the whole of the capital paid up at the commencement of the
winding-up, the excess shalt be distributed amongst the members in proportion to the
capital at the commencement of the winding-up paid-up or which ought to have been
paid up on the shares held by them respectively. But this Article is to be without
prejudice to the rights of the holders of shares issued upon specie) terms and condi-
tions, preference shareholders shall have prior rights to repayment of capital and divi-
dends due. :

If the Company shall be wound up, whether voluntarily or otherwise, the liquidators
may, with the sanction of the Special Resolution divide among the contributories, in
specie or kind, any part of the assets of the Company and may, with the like sanction,
vest any part of the assets of the Company in Trustees upon such trusts for the ben-

- efits of the contributories, or any of them, as the liquidators with the like sanction, shall

171.
- Company or any person (whether an officer of the Company or not) employed by the

think fit.
' INDEMNITY
Subject to Section 201 of the Act every Director, Manager, Secretary or Office of the

Company and any person appointed Auditor shall be indeminified out of the funds of the

Company against all bonafide liabilities incurred by him as such Director, Manager,

Secretary, Officer, Employee or Auditor in defending any proceedings, whether civil or
criminal in which judgement is given in his favour, or in which he is acquitted or in
connection with any application under Section 633 of the Actin which relief is granted
to him by the Court.
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Names, Addresses, Signature of [Names, Addresses, Description
Descriptions and Occupation, Subscriber and Signatures of Witnesses
of Subscribers

SUCHA SINGH ANAND .

S/o Sardar Kahan Singh Sucha Singh

8, Cavalry Lines-Delhi-7

(Business)

AUTAR SINGH : Autar Singh

S/o Sardar Tirlok Singh

9, Southern Avenue, New Delhi-14

{Business) w‘
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