2]

o LansmaALY,

L Dromont I J—_—

R AL L' ":.ég?m-/:-vl-uc .-3

N :;.»./,)Et'\nf -il\ENT,, L e
Registrar
FAY

lstra? Bupdl.
‘ ‘s-Officio Stamp Venday REC. N,
: €.8.0., Hyderabed.
1 — 1995 14475
) < 1.2 et < REG. No,
pos IR ¢ . ‘ ’ 01-0020.
e o ; \ A.0.A.
A S T UN[%ERTHE CPMPANiES ACT. 1956 J 12\3{;9/95
SR TN (1 OF 1956) ) N
i N, - . Y A : {
“o L vl COMPANY LIMITED BY SHARES ) Ternangy
Yot R ! DRAFT -4
PR / 29710
ARTICLES OF ASSOCIATION {95
S HE S \7\?44(‘,/

s

~

b Y, . ™ -
KARWA SALT REFINERY & INDUSTR

IES LIMITED

CONSTITUTION OF THE COMPANY

1. The regulations contained in Table ‘A of the first schedule of Companies Act 1956, shall
apply to the company except in so far as they are embodied in the following Articles, which
shall be the regulations for the management of the companies.

I DEFINITIONS
2.

In the following Articles, the following words and expressions shall have the foliowing
meanings, unless excluded by the subject or context.
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‘The Board or'The Board of Directors' means a meeting of Directors duly cali«

and constituted or as the case may be the Directors assembled at a Board meeting

or the requisite number of the Directors entitled to pass circular resolution in

accordance with these Articles. -v e
. ""“dﬁ

‘The Company' or ‘this company' means KARWA SALT REF!NER? &
INDUSTRIES LIMITED.

‘Directors’ means the Directors for the time being of the company or as the case
may be the Directors assembled at a Board meeting.

‘In writing’ inciudes printing, lithography, Type writing and any other usual substitutes
for writing.

‘Members' shall mean Members of the Company holding a share or shares of any
class and registered in the share holders register.

‘Month' shali mean the Calender Month.
‘The Office’ mean the Registered Office of the Company.

‘These presents’ or 'Regulations’ means these Articles of Association originally
framed or altered from time to time and in force for the time being and include the
Memorandum of Association where the context so requires.

'The Register Shall mean the Register of Members to be kept as required by sec 150
of the Companies Act.

‘The Seal’ means the Common Seal for the time being of the company.

‘Special Resolution' shall have the meaning assigned thereto by section 189 of the
Act.

‘Words' importing the mascuiine gender shall aiso include the feminine gender and
vice versa.

‘Words' importing the singular shall include the plural, and words importing plural
shail include the singular.

‘Section’ means section of the companies Act 1956 or any ammendment thereof.

Year means the Calendar year and Financial year.



SHARE CAPITAL

a) The Authorised Share Capital of the company is Rs.1,00,00,000/- (Rupées One
crore only) divided into 10.00,000 (Ten lakhs only) Equity shares of Rs.10/- {(Rupees
Ten only) each as mentioned in the Memorandam of Association.

b) The Company shall have power to issue preference shares including redeemabie
preference shares and Cumulative Convertable Preference share in accordance
with  the provisions of section 80 & 85 of the Act or any Statutory Modifications
thereof.

<) Where at any time subsequent to the first aliotment of shares, it is proposed to
increase the subscribed capital by the issue of new shares subject to any directions
to the contrary which may be given by the Company in annual general meeting and
subject only to these directions such as new shares shall be issued in accordance
with the provisions of the Section 81 of the Act, or any statutory modification thereof.

dj The Company shall have power to issue shares at a discount, but in‘doing s0, it
shall comply with the provisions of Section 79 of the Act or any statutory
modifications therect.

e} The Company shall have power to issue shares at a premium, but in doing so, it
shall comply with the provisions of Section 78 of the Act or any Statutory
moedifications thereol

PROVIDED that notwithstanding any thing to the contrary contained in the foregoing Articles
or contained in any other provisions of these Articles, it shall be permissible for the Directors
of the Company, without requiring any resolution of the Company in the General Meeting or
without making any offer tothe existing share holders of the Company inthe event of
the increase inthe subscribed capital of the Company, being caused by allotment and/
or reservation of any bonus shares and or right shares by the exercise of an option to the
Debentures issued or loans raised by the Company from the Government, or any
institution specified by the Central Government in this behalf under the provsion of
section 81(3)(b} or other applicable provisions of the Act.

Subject to the provisions of the Act and of these Articles the Shares of the company
shall be under the control of the Board of Diractors who may allot or otherwise dispose of
the same to such person on such terms and conditions and either at a premium or at par
as they think fit, PROVIDED that the option or right to call on shares shail not be given to
any person or persong without the sanction of the Company in General Meeting.

Subject to the provisions of the Act and these Articles the Directors may ailot and issue
shares in the Capital of the Company as payment or part payment fqr any property or
assets of any kind whatsoever {including goodwill of any business) soid or transfered,
goods or machinary or about the formation or promotion of the Company or the conduct if



s business and any shares which may be so alloted may be issued as a fully paid up or
partly paid up otherwise than in cash and if so issued shallbe deemed to be fully paidup “»
partly paidup shares as aforesaid. The Directors shall cause returns returned to be filed of
any such allotment as provided by Section 75 of the Act.

ALTERATION OF THE SHARE CAPITAL

1) The Company shall have power to alter the conditions of the capital clause of the
memorandum as follows, that is to say, it may.

a) increase its share capital by such amount as it thinks expedient by issuing
new shares.

b) Consolidate and divide all or any of its share capital into shares of larger
amourt than its existing shares.

c) Sub-divide its shares or any of them into shares of smaller amount than is fixed
by memorandum, so however that in the sub-division the proportion between
the amount paid and the amount, if any, unpaid on each reduced share shall

be the same as it was in the case of the share from which the reduced share is
derived.

d) Cancel shares which of the date of the passing of the resolution in that
behalf, have not been taken or agreed to be taken by any person and diminish
the amount of its share capital by the amount of the shares so cancelled
provided however the cancellation of shares in pursuance to the excersise of
this power shall not be deemed to be a reduction of share capital within the
meaning of the Act.

The power conferred by this regulation shall be exercised by the company in

general meeting,

2)

The Company shall have the power.:- i

a) To reduce any share premium account in accordance with the provisions of the

section 78 of the act read with section 100 of the act or any statutory modification
thereof.

b) To reduce any capital redemption reserve fund in accordance with section 80 of the
Act read with section 100 of the act or any statutory modifications thereof.

PAYMENT OF COMMISSION AND BROKERAGE

a)  Thecompany may exercise the powers of paying commission provided that the

rate, percent or the amount of the commission paid or agreed to be paid shall be
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b}

d)

g

disclosed in the manner required by the section 76 of the Act or any statutory
modification thereof,

« <

The Rate of Commission shall not exceed the maximum percentage provided for in
section 76 of the act or any statutory modification thereof. -

The Commission may be satisfied by payment of cash or the allotment of fully or
partly paidup shares or partly in the one way and partly in the other.

The Company may also on any issue of shares, pay such brokerage as may be
lawful.

VARIATION OF SHARE HOLDERS RIGHTS

a)

b)

c)

<

If at any time the share capital is divided into different classes of shares, the right
attached to any class (unless otherwise provided by the terms of the issue of the
share of that class) may subject to the provisions of the section 106 and 107 of the
act and whether arnot the company is being wound up be varied withthe consent
in writing of the hoiders of the three fourths of the issued shares of that class or
with the sanction of a special resolution passed at a separate general meeting of
the shares of that class.
P

Subject to the provisions of the section 170 (2)(a) and (b) of the act or any statutory
modifications thereof, to every such separate general meeting, the provisions of
these regulations relating io general meetings shall mutatis mutandis apply so that
the necessary quorum shall be at least two persons holding or representing by proxy
one third of issued shares of the class in question.

The rights conferred upon the holders of the shares of any class issued with prefferd
or other rights shall not uniess otherwise provided by the terms of the issue of the
shares of that class be deemed to be varied by the creation or issue of further shares
ranking part passu therewith.

RIGHTS OF PREFERENCE SHARE HOLDER

a)

b)

The preference shares shall confer the rights on the holders thereof to be paid out of
any profits that may any time be determined to be distributed among members a
fixed cumuiative dividend at the rate of not more than 15% or according to the Govt
Guidelines in this regard, free of company's tax (but subject to deduction of taxes, at
source at the prescribed rates) on the capital for the time being, paid up thereon in
priority to the equity shares. e

Preference shares shail confer the rights an the holders there on winding up to a
repayment of the capital and of any arrears of the fixed cumulative dividend set out in
clause(a) above, whether earned, declared or not upto the commenc?:ﬁent of the



winding up in priofity o the equity shares out of the surplus assets of the company,
but shall not confer any further rights to participate in the profits or assets of thae
company.

in calcutating any fixed percentages on the paid up capital of such preference shares
such percentage shall be calculated up to and as on the date of the redemption and
in respect of interim dividends as on and up to the date of declaration of such interim

dividend by the Board. Q el o
adih T

The preference shares shall be redeemble at par -giniiaenaupity-of &’yea_rs from the
date of allotment theregof, but the company may at its option and at any time after 12
years from the gate of allotment thereof, but the company may at its option and at
any time aﬂer&years frorn date of allotment of such preference shares, on giving
not less than three months notice to the holders of such shares redeem at par the
whole or any part of the said shares or together with a sum equal to the arrears, if
any of the fixed cumulative dividend thereon whether earned, declared ornot upto
the date of redemption thereof out of the moneys of the company which may
tawfully be applied for that purpose provided that if the company shalt at any time
determine {o redeem a part only such shares for the time being outstanding the
shares to be so redeemed shall be determined by a draw o be made in such
manner as may be deCided by the board of directors provided further that:

N In no event of the company shall create further preference shares or issue

of any further preference shares capital to rank in priority to the preference
shares.

) inthe event of company creating or issuing in future any further preference
shares ranking paripassu with or subordinate to the said preference shares,
than it would do so only with the consent in writing of the holders of not less
than three fourths of the said preference shares outstanding or with the
sanction of a special resolution passed at a separate meeting of the holders
of the said preference shares then outstanding.

The Company shall forthwith give to the holders of said shares liable for redemption

notice in writing of its intention to redeem the same and fix a timea and place for the

redemption and surrender of the certificates of the shares so to be redeemed.

At the time and place so fixed each holder of such shares shall be bound to surrender
to the company the certificates for his shares to be redeemed and the bompany
shall pay to himn the amount payable in respect of such redemption and, where any
such certificates comprises any shares which are not liable for redemption to the
company shall issue to the holder thereof, a fresh certificats.

The voting rights of the persons hoiding the said shares be in accordance with the
provisions of the section 87 of the act.
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h)

in the event of the company creating and or issuing preference shares in future
ranking pari passu with or in priority to the redeembale preference shares, it should do

50 only with the said shares than outstanding or with the sanction of special resolution -

passed at a separate meeting of the holders of such redeemble preference shares.

TRUSTS ENTRY iN REGISTER OF MEMBERS

Subject to section 49 of the act and without prejudice to the provisions of section 42 (2) (b)

or any statutory verifications thereof, no persons shall be recognised by the company as
holding any share upon any frust and the company shall not be bound by or be compelled

in any way to recognise (even when having notice thereof) any equitable contigent, future

or partial interest in any share or any interest in any fractional part of a share or any
other rights in respect of any share except on absolute right to the entirely thereof the
registerd holders.

CERTIFICATES ~

a)

b)

c}

The certificate of title to shares shall be issued under the sea!l of the company and
shall be issued, sealed and signed in conformity with the provisions of the
companies (issue of share certificate) Rules 1960, or any statutory modification
re-enactment thereof for the time being in force. Any two or more joint allottees or
owners of a shares shall, for the purpose of this article be tr ated“as a sirgl

member and the certificate of any shares may be delivered tm Sheh Jom
allottees or owners on behalf of all of them. The company shall comply with the
provisions of section113of theact.

The Company shall within three months after the aliotment of any of its shares,
debenture stock, and within one month after the application for the registration of
the transfer of any such shares, debenture or debenture stock deliver in accordance
with the procedure laid down in the section 53 the certificates of allthe shares and
debentures and certificate of all the debenture stock allotted or transfered unless
the conditions of issue of the shares, debenture or debenture stock otherwise provide
or the company is prohibited by any provisions of law or order of any court, tribunal
or authority.

-

-

The Board of directors may renew a share certificate or issue a duplicate of a share
certificate, if such share certificate,

i} is proved to have been lost or destroyed; of
i) having been defaced or mutilated or torn is surrenderd to the company ; or

i)  is oid, decrepit or worn out or where the cages onthe regefse for recording
transfers are fully utilised.

allfpee

MY\’/
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2)

3)

Fs

The company shall observe such rules and conditions as may be prescribed by the
government or required by the stock exchanges on which the shares are listed i
renewal of share certificates or issue of duplicate share certificates.

The company shall not charge any fee for subdivision or conSotidation of share and
debenture certificates or for subdivision of letter of allotment or for soliting,
consolidation or renewal of pucca transfer receipts into denominations corresponding
to the market units or of trading or for issue of new cerificates in replacement of
those which are old, or wornout or where the cages on the reverse for recording the
transfers have been fully utilised.

Provided however that the company may not entertain an application for sub-division/
consolidation of share or debenture certificate(s) as the case may be into
denominations less than respective market units of trading, except where such sub-
divisionfconsolidation is necessitated to make the existing holding of the said
transferor/transferee into market lot or, to comply with the order of a competent court
of law/authority or in cases where in the opinion of the board, itis necessary soto
do mitigate hardship,

The Company shall not charge any fees exceedingthose which may be agreed
upon with the stock exchange on which the shares are listed for issued of new
certificates in replacement of those which are torn, defaced, lost or destroyed or for
subdivision or consolidation of shares and debentures certificates or for sub-division
of letter of allotment or for splitting, consolidation or renewal of pucca transfer
receipts into denornination other those fixed for the market units trading.

CALLS ON SHARES

B The Board may, from time make call upon the members in respect of any
moneys unpaid on their shares (whether on account of the share or by way
of premium} and not by the conditions of allotment thereof made payabie at
fixed times. Provided that no call shall exceed one half of the share or be

payable at less than one month from the date fixed for the payment of the last
preceeding call.

1 Each member shall, subject to receiving atleast 30 days notice specifying the

time or times and place of payment, pay to the company at the time or times
and place so specified and amount calted on his shares.

tHy a) A call may be revoked or postponed at the discretion of the board.

b) A call shall be deemed to have been made at the time when the resolution

of the board authorising the call was passed may be required to be paid
in instaliments.
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C) The joint-hoiders of share shall be jointly and severally liable to pay all

calls in respect therecf. {

d) 1) i a sum called in respect of a share is not paid before or on the
day appaointed for payment thereof, the person from whom the
sum is due shall pay interest thereon from the day appoint for
payment thereof regulations, be deemed to be a call duly made
and payable on the date on which any the terms of issue such
surn becomes payable.

i) The Board shall be atliberty to waive payment of any such interest
wholly or in part.

e) N Any sum which by the terms of issue of a share becomes payable
on allotment or at any fixed date, whether on account of the
nominal value of the share or by way of premium, shall, for the
purpose of these regulations, be deemed to be a call duly made
and payable on the date on which any terms of issue such sum
becornes payable.

Iy in case of non payment of such sum, alithe relevant provisions of
these regulations as to payment of interest and expenses, forfeiture
or otherwise shail apply as if such had become payable by virtue
of a call duly made and notified.

PROVIDED that any amount be paid by in advance of calls on any shares such
amount may carry interest but shall not in respect thereof a right to dividend or to
participate in profits.

LIEN

a) The company shall have a first and paramount lien upon all the shares (othe; than
fully paid up shares) registered in the name of each member (whether solely or
jointly with others) and upon the proceeds of sale thereof for alt moneys (whether
presently payable or not) called or payable at a fixed time in respect of such shares
and no equitable interestin any share shall be created except upon the footing and
condition that Article 11 here of will have full effect.

And such lien shall extend to all dividends and bonuses from time to time declared in

respect of such shares. Uniess otherwise agreed to the registration of atransfer of a share

shall operate as a wavier of the company's lien if any on such shares. The Directors may
at any time declare any shares wholly or in part to be exempt form the provisions this
clause.
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The Company may shall, in such manner as the board thinks fit, any shares on
which the company has a lien.

PROVIDED that no sale shall be made:- f

d)

i)

Unless the sum in respect of which the lien exists is presently payable;or

Until the expiration of fourteen days after a notice in writing stating and
demanding payment of such part of the amount in respect of which the lien
exists as is presently payable has been given to the registerd holder for the
time being of the share of the person entitled by reason of his death or
insolvency. ,

To give effect to and such sale, the Board may authorise some person to
transfer the share sold to the purchaser thereof. :

The purchaser shall not be bound to see to the application of the purchase

money, nor shall his title to the shares be affected by any irregularity or invalidity
in the proceedings in refefrence 1o the sale.

The purchaser shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or invalidity
in the proceedings in reference to the sale. p

/
The proceeds of the sales shall be received by the Company and applied in
payment of such part of the amount in respect of which tha lien exists as is
presently payable.

-

The rasidue if any, shall subject to take lien for sums not presently payable as

existed upon the shares before the sale, be paid to the person entitied 1o the
shares at the date of the sale.

No member exercise any voting right in respect of any shares registerd in his name
on which any calls or other sums presently payable by him shall not be paid or in
regard to which the company has, and has exercised any right of lien.

FOREFEITURE OF SHARES

a)

b)

i amember fails 1o pay call or instalment of a call on the day appaointed for payment
thereof, the Board may at any time thereafter during such time as any part of the cali
or instailment remains unpaid, serve a notice on him requiring payment of so much of

the call or instaiments as is unpaid, together with any interest which may have
accrued.

The notice aforesaid shalt :

10



c)

d)

e)

Q)

h)

i) Name of further day (not earlier than the expiry of fourteen days from the date
of service of notice) on or before which the payment required by the notice is
to be made, and P

i) State that, inthe event of non-payment on or before the day so named, the
shares in respect of which the call was made will be liable to be forfeited.

If the requirements of any notice as aforesaid are not complie& with, any share in
respect of which the notice has been given may, at any time, thereafter, before the
payment required by the notice has been made, be forfeited by resolution of the
Board to that effect.

i) A forfeited share may be sold are otherwise disposed of on suchterms and
in such manner as the Board thinks fit.
<
i) At any time before a sale or disposal as aforesaid, The Board, may cancel
the forfeiture on such terms as it thinks fit. .

¥

A person whose shares have been forfeited shall cease to be a member

i) A duly certified declaration in writing that the declarant is a Dire&or, The manager
or the Scretary of the company, and that a share inthe company has been
duly forefited on a date stated in the declaration shall be concludive evidence
of facts therein stated as against all persons cliaming to be entitied to the
share. ‘

i) The Company may receive the consideration if any given for the shares on any
sale or disposal thereof and any execute a transfer of the share in favour of the
person to whom the share is sold of disposed of.

ity  The transferee shall thereupon be registerd as the holder of share.

iv)  The transferee shall not be bound to see to the application of the purchase
money, if any, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture, sale or disposal
of the share.

The Provisions of these Regulations as to forefeiture shalf apply in the case of non-
payment of any sum which by the terms of issue of shares, become payable at a
fixed time, whether on account of the nominal vatue of the share or by way of premium,

as if the same had been payable by virtue of a call duly made and notified.
/

-
The forfeiture of share shall involve the extinction of all interest in and also of all
claims and demands against the Company in respect if the share, and all other
rights incidental to the share, except only such of those rights as by t_hes’é articles

are expressly saved.

11
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16.

TRANSFER AND TRANSMISSION OF SHARES

Fs

-

in registering transfer and transmission of shares, the company shall comply with the

provisions of section 108,110,111, 112,and 250 of the Act or any Statutory Modifications
thereof.

a}  The instrument of transfer of any share inthe company shall be executed byor
on behalf of both the transferor and transferee. The transferor shall be deemed to
remain a holder of the share until the name of the transferee is entered in the
register of members in respect thereof.

by Shares in Company shall be transferred in the form prescribed by the- Companies
{Central Government's) general rules of form 1956. The Company shall not charge
any fees for registration of transfer. The provisions of the Section 108 of the Act and
any amendments thereof for the time being in force shali be complied with respect of
all transfers of shares and registration thereof.

c) “The Board shall not refuse to register the transfer of any ‘share/debenture
except on one more of thefollowing grounds.

B “The instrument of transfer is not proper or has not been duly stamped and
executed or that the certificate refating to the share/debenture has not been
delivered to transfer has been complied with.

i) The transfer of the share/debenture is likely to result in such change in

composition of the board of the directors as would be prejudicial to the interests
of the company or to the public interest.

R
Il The transfer of the share/debenture is prohibited by any order of any court
tribunal or authority under any law for the time being in force.

iV}  The share/Debenture is partly paid up and on which the company has a fien
under the provisions of the Articles.

V)  There is any other just and sufficient ground.

d) The board may also declare to recognise any instrument of transfer unless the
instrument of transferees in respect of only one class of shares.

e} The registration of transfers may be suspended at such times and for such periods
as the board may from time to time determine,

a

Provided that such registration shall not be suspended for more than 45 days in any year
and provisions of section 154 of the Act shall be complied with.

12



17.

f)

b)

cj

d)

The Company shall not charge any fee on the registation of every probate
letters of administration, certificate of death or marriage, power of attorney or other
instrument.

1)

2)

i)

i)

On the death of a member, the survivor or survivors where the member
was a joint holder, and his legal representatives where he was share holder
shali be the only person recognised by the Company as having any title to his
interest in the share. -

Nothing in Clause (i) shall release to estate of the deceased joint-holder from
any liabifty in respect of any share which had been jointly held by with other
persons.

Any person becoming entitled to a share in consequence of the death or
insolvency of a member may, upon such evidence being produced as may
from time properly be required by the Board and subject as here-in-after
provided, elect, either -

«

i) To be registered himself as holder of the share, or

i) Tomake such transfer of the share as the deceased or insolvent mémber
couid have made.

The Board shall, in either case, have the same right to desiine or suspend
registration as it would have had, if the deceased or insolvent member has
transferred the shares before his death or insolvency.

if the person so becoming entitled, shall elect, to be registefed as holder of the
share himself, he shall deliver or send or send to the Company a naotice in
Writing signed by him stating that he so elects.

If the person aforesaid shall elect to transfer the share he shail testify his
election by executing a transfer of the share.

All the limitations, restrictions and provisions of these regulation relation to the
right to transfer and the registration of transfer of shares shall be applicable to
any such notice or transfer as aforeasid as if the death or insolvency of the
member had not occured and the notice or transfer were a transfer signed by
that member.

-

A person becoming entitled to a share by reason of the death or insolvency of the
holder shalf be entitfed to the same dividends and other advantages to which he
would be entitled if the registered holder of the share except that he shall not, befare
being registered as a member in respect of it to exercise any right conferred by
membership in retation to meetings of the Company. ¢

13



Frovided that the Board may at any time give notice requiring any such person to elect
either to be registered himself or to transfer the share and if the notice is not complied wit'
within ninety days, the Board may thereafter withhold payment of all dividends, bonuses or
other moneys. payable in respect of the share until the requirements of the notice have
teen complied with.

XHi. 8ORROWING PCWER

18, a) The Company shall have powerto barrow from any person or persons and secure
the payment of any sum or sums of money for the purpose of the Company and the
Directors may from time to time at their discretion exercise this power and may
themseives lend to the Company on security or otherwise provided that the Director

shall not contravene the provisions of section 293 (1) (d) of the Act or any statutory
modifications thereof.

Provided further that no debt incurred or security given in excess of limit impt;sed by section
293 (1) {d) shall be invalid or inffectual except in the case of express notice to the lender or
the recipient of the security at the time when the debt was incurred or security given that the
limit hereby imposed had been or was here by exceeded.

b) The Directors may raise or secure the repayment of any sum or sums in such
manner and upon such terms and conditions in all respects as they may think fit and
in particular by creation of any mortgage or charge on the undertaking on the whole
or any part of the property present or further or uncalled capital of the Company or
by the issue of bonds, perpetual or redeemabie, debentures or debenture stock of the
Company convertable or non-convertable charged upon all or any part of the property

of the Company both present and future, including its uncalled capital for the time
being.

G} Subject to the provisions of Section 58-A of the Act and Companies {Acceptance of
Daposit) Rules, 1975 the Directors may receive deposits for such term and bearing
interest at such rate as the Director may decide from timeto time. The deposits may

be received from person or persons including the Directors and the sharehoiders of
the Company.

d) The Director shall cause a proper register to kept in accordance with the provisions
of section 143 of charges specifically af*ecting the property of the Company and shalt
duly comply with the requirement of the Act with regard to the 1 egistration of marigages
and charges. The register of charges kept in pursuance of section 143 shail be open
during business hours subject to reasonable restrictions as the Company in General
Meeting may impose so that not less than two hours in each day are allowed for such
inspection to any creditor or member of the Company without fee and to any other

person on payment of a fee of Rs. 1/- for each inspection at the registered office of
the Company. "

14



XIV. DEBENTURES

19.

20

v

The Company shall have power to issue debentures but in exercising this power the
provisions of section 56(3),64,67,70to 74,108 to 113, 117to 123,128,133, 134, 152, 154,
170 (2) (a) and (b). 187 and 292 or any statutory modifications thereof shall be
complied with, Debentures, debenture stock bonds or other securities conferring the
right to aflotment of conversion into shares or the option to right to call for allotment of
shares shall not be issued except with the sanction of the Company in General meeting.

GENERAL MEETING <

a)

The Company shall comply with the provisions of section 165 to 197 or any statutory
modification thereof in the calling and conduct of the meetings.

The Company shall hold a General Meeting of the memb;r of the Com;iany,
which be called the Statutory Meeting. In the calling and the conduct of
statutory meeting provisions of section 165 or any statutory modification thereof
shall be complied with.

without prejudice to the provisions of section 167 of the Act or any statutory
modification thereof the Company shall in addition to any other meetings, hold, a
general meeting which shall be stayed the annual general meeting at such intervais,
and accordance with the provisions of section 166 of the Act or any statutory
modification thereof.

L]

i) The Board may whenever it thinks fit call an Extracrdinary General Meeting.

ii) If at any time there are not within India, directors capable of acting who are
sufficient in numbers to form a quorum, any Director or any two member of the
Company may call an Extraordinary General Meeting in the same manner as
nearly as possible as that in which such a meeting may be called by the
Board.

i)  Extra-ordinary General Meeting may be called by the members under the
provisions of section 169 of the Act and under conditions mentioned therein or
any statutory modification thereof and by count under condition mentioned in
sec. 186 of the Act or any statutory modification thereof.

All business shall be deemed special that is transacted at an Extraordinary
General Meeting and aiso thatis transaction at an Annual General Meeting with

the exceptions of :

i) The consideration of account, Balance sheet and the reports of the Board of
Directors and Auditors;
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21.

22.

a)

C)

ity The Declaration of dividend.

iii} Appointment of directors inthe place of 't’hosqretiring rand

iv)  The appointment of, and fixed of the remun;ration of auditors.

Where any item of tﬁe business to be transacted at themeeting' in deemed to be
special as aforesaid, the provision of section 173 of the AcCt or any statutory

modification thereof shall be complied with.

NOTICES FOR GENERAL MEETING

A General Meeting of the company may be called by éiving not tess than 21 days
notice in writing or after giving such sharter notices as provided for in the section 171
(2} of Act or any statutory modification thereof.

Notice of every meeting of the company shall be given.

i) To every member of the company. ,/ '

i) To the person entitled to a share in consequence of the death or insolvency of
a member.

i}  To the auditor or auditors for the time being of the company: in the manner
provided for in sec 172 of the Act or any statutory modification thereof.

CONTENTS OF NOTICE

Every notice of meetings of the company shall contain t‘;1e following:

i) it shall specify the place date and time of the meeting:

it} i sha¥t contain a statement of the business to be transacted therein.

In every notice calling a meeting of the company there shalt appear with reasonable

prominance a statement that a member entitled to attend and vote, is entitled to

appoint a proxy of proxies to attend and vote instead of himself and that a proxy need
not be a member.

The company shall, inthe case of a resolution to be moved as a special resolution,
duly special in the notice calling the general meeting or other intimation given 1o the
members,of the intention to propose the resolution as the special resolution.

The company shall in compliance with section 190 of the Act read with section 225

and 284 or any other statutory modification thereof give to its member notice of
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23.

24.

25

e)

()

b)

-

e

resolution requiring special notice at the same time and in the same manner as it
gives notice of the meeting or if that is not practicabie shail give them notice thereof
either by advertisement in a news paper having circulation, in the state in which the
registerd office is situated not less than 7 days before the meeting.

« <
Subject to the provisions of section 225 of the act and 284 of the act of any statutory
modification thereof the receipt of the representation, if any made under sec 284 of
the Act by a Director sought to be removed from office as a Director must be stated
inthe notice of meeting given to the member of the company if the representation are
received in time.

DOCUMENTS TO BE ANNEXED TO NOTICE

Where any items of business to be transacted at the meetings are deemed to be
special in accordance with the provisions of the Act, A statement setting,out all material
facts concerning each such item of business including in particular the nature and
extent of the interest,if anytherein of every Director,and the Manager,if any.

Where any item business consists of the according of approval t¢ any documents by
the meaeting the time and palce where the document can be specified in the statement
mentioned above.

i} A copy of every balance sheet, profit and loss account, auditors report and
every -document required by law to be annexed or attached to the balance
sheet and which is to be laid before a general meeting of the company shall be
made avilable for inspection at its registered office during its office hours for a
period of 21 days before the date of meeting and the statement containing a
salient features of such documents in the prescribed form shall be sent to
every member of the company and to every trustee for the hoiders of any
debentures issued by the company not less than 21 days before the date of
meeting.

Y

i} Any Member/holder of the debentures and any person from whom the
company has accepted a sum of money by way deposit shall on demand be
entitted to be furnished free of cost, with a copy of the Balance sheet of the
comparnty and every document required by law to be annexed or attached there
to including profit and loss account and auditors report. Y

A copy of the representation if any, made under section225 of the Act by a retiring auditor
under section 284 of the act by a Director sought to be removed from the office shall he
sent to members of the company as provided for in section 225 or 284 of the Act as the case
may be or any statutory modifications thereof. /

Subject to the provisions of the section 188 of the act or any statutory modifications thereof.
members resolutions shall be circulated to the members of the company entitled to received
notice of the next annual general meeting. /
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26.

27.

(0)

b}

d)

REPRESENTATION AT MEETING.

A body corporate (Whether a company within the meeting of this act or not) may
fit, is a member of the company by resolution of the Board of director or other
governing body authorise such person as it thinks fit to act as its representative,at
any meeting of the company.

The person authorised by the resolution as aforesaid shall be entitied to exercise the
same right and power including the right to vote by proxy on behalf of the body
corporate which he represents, as that body couid exercise if it were a member.

Any member of the company entitied to atiend and vote at a meeting of the'oompany
shall entitied to appoint ancther person or persons whether a member or not , as his
proxy to attend and vote instead of himself and the proxy so appointed shall have no
right to speak at the meeting provided however the instrument appointing a proxy
shall be deemed to confer the authority to demand or join in demanding poll.

The mstrument appointing a proxy and the power of attorney ,or au'fhor'rty, if any,
under which it is signed or a notonially certified copy of that power of authority shall
be deposited at the registerd office of the company not less than 48 hours before the
time of holding meeting or the adjourned meeting at which the person named in the
instrument proposed to vote or in the case of a poll,not less than Zdthours before the
appointed time for the taking of the poll, in default the instrument or proxy shall not be

treated as valid. “ \/ K P
vw&ﬁ / N

4

/
An instrument apointing a proxy shall not be questioned, if it is in any one of the

forms set out in schedule I1X of the Act. :

3

A vote given in accordance with the terms of an instrument of proxy shali shali be
valid not withstanding the previous death or insanity of the principat or the revocation
of the proxy or of the authority under which the proxy was executed or the transfer of
the share in respect of the which the proxy is given.

s

Provided that no intimation in writing of such death,insanity,revocatiod or transfer shatl
have been received by the company at its office before the commencement of the meeting
or adjourned meeting at which the roxy is used.

e)

<

Every member entitled to vote at a meeting of the company or on any resolution to
be moved there at shall be entitied during the period begining 24 hours before the
time fixed for the commencement of the meeting and ending with the conciusion of
the meeting to inspect the proxies lodged at any time during the business hours
of the company provided not less than three days notice in writing of the intention to
inspect is given to the company.
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28.

29.

(E)

a}

b)

c)

a}

()

a)

c)

QUORUM

No business shall be transacted at any general meeting unless a quorum of members
is present at the time when the meeting proceeds o transact business. Five members
present in person shall be the quorum.

Inwithin half an hour from the time appointed for holding(a meeting of the company,
quorum is not present, the meeting if called upon by the requisition of members, shall
stand dissolved.

In any other case.the meeting shalt stand adjournedto the same day in the next
week, at the same time and place or to such other day and such other time and
place as the board may decide.

If at the adjourned meeting also The guorum is not present within hatf an hour from
the time appointed for holding the meeting, the members present shall be the quorum.

CHAIRMAN OF MEETING

The chairman, or in his absence the vice chairman if any,éf the Board shall preside
as chairman at every general meeting of the company.

If there is no such chairman, or vice chairman, or if one of them is;ot present within
fifteen minutes afterthe time appointed for holding the meeting or is unwiling to act as
chairman of the meeting ,the Directors present shall elect one of their member to be
chairman of the meeting.

If at any meeting no Director is willing to act as chairman or if no director is present
within fifteen minutes after the time appointed for holding the meeting,the members
present shall choose one of their member to be chairman of the meeting in accordance
with the provisions of section 175 of Act or any statutory modifications thereof.

i) The chairmman may, with the consent of any meeting, at which a qQuorum is
present and shall if so directed by the member adjourn the meeting from
time to time and place to place.

<
if) No business shall be transacted at any adjourned meeting other than business
left unfinished at the meeting from which the adjournment took place.

ity  Same as aforesaid, it shail not be necessary to give any notice of any
adjournment or of the business to be transacted at an adjourned meeting.

tn case of an equality of votes, whether on a show of hands or on a poll,the chairman
of the meeting at which the show of hands has taken place or at which the poll is
demanded shall entitted to second or casting vote, provided he is a member entitled
to vote, at the meeting and on the resolution. '
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30.

31

B

Any business other than that upon which a poll has been demanded may be proceed
with, pending the taking of the poll. B

Where a resolution is passed at an adjourned meeting of the company, the resolution
shall for all purposes be treated as having been passed on the date on which it was
infact passed and shall not be deemed to have been on any earlier date.

i
On a show of hands every member present in person shall have one vote and on a
poll the voting rights of members shall be as laid down in section 87 of the Act.

Before or on declaration of the result of the voting on any resolution on a show of hands,a
pol may be orderd 1o be taken by the chairman of the meeting on his own motion of shall be
ordered to be taken by him on demand made in that on behalf by any member or members
present in person or by proxy and holding shares in the company which conferes power to
vote on the rasolution not being less than one tenth of the total voting power in respect of the

resolution or onwhich an aggregate sum of not less than rupees fifty thousand has been
paid up.

b)

c)

d)

7
voting rights shall be exercised in accordance with the provisiéns of section
87.,88,89,92.117,179,180,182 and 183 or any statutory modifications therecf and

regulation {¢) hereunder read-with section 181 of the Act. /

{

Inthe case of joint holders the vote of the senior who tender vote whether in person
or by proxy shall be accepted to the exclusion of the votes of the othert joint holders.

A member of unsound mind or in respect of whom the order has been made by any
court having jurisdiction may vote, whether ona show of hands or on poll, by the
committees or by the legal gaurdian and any such committee or guardian may on a
poll, vote by proxy.

No member shalf be entitled to vote at any general meeting unless all calls other
sums presently payable by him inrespect of shares in the company have been paid.

i) No objection shall be raised to the qualification of any voter except
at the meeting or adjourned meeting at which the voter objected, to is given

or tendered and every vote not disallowed such meeting shall be vaiid for all
pUrposes.

i) Any such objection made in due time shall be refered to the chairman of the
meeting, whose decision shall ba final and conclusive.

Ata Genereal Meeting of the Company, a motion shall not be made for the appointment of
two or more persons as directors of the company, by a single resolution and that it shall be
so made as first been agreed to by the meeting without any vote being against it.
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32.

33

35,

YMM«\,/ . SMT. SARJUBA! KARWA .

g

-

a) A person who is not a retiing direcotr shall, subject to the provision of this act,
be eligible for appointment to the office of the director attending general mesting if
he or some other member intending to purpose him as not less than fourteen days
before the meeting left at the office of the company a notice in writing under his hand
signifying his candidature for that office, as the case may be along with a deposit of *
rupees of Rs.500 which shall be refunded to such person or as the case may be to
such member of the member succeeds in getting elected as a Director.

In the election of a Director the provisions of the section 264 of the act or any statutory

modification thereof shall be compilied with.

In giving notice of an intention to propose a resolution as a special resolution of any
matter the company shall have regard to the provisions of section 17, 21, 31, 89, 100, 146,
208, 224a, 237, 309, 314, 323, 370 and 484 of the act or any statutory modifications
thereof.

After passing of the resolution at the general meeting of the company the company shall
comply with the provisions of the section 192, 193, 196 and 197 of the act or any
statutory modification thereof.

. DIRECTORS AND BOARD OF DIRECTORS

i
a) Unless otherwise determined by the company in general meeting the number of
Directors shall not be less than {or more than 12 incﬁiding all kinds of Directors, if
any.
- e .
b) Only an individual and not a/body corporate association, of person or a firm shall
be appointed director of the company.
« <~
c) Subject to the provisions of section 252, 255, and 259 of the Act or any statutory
modifications thereof, the company may in general meeting increase or reduces the

. number of directors within the limits fixed by regulation 36 (a). / '

d)  Atthe date of adoption of the articles the following persons are the directors of the
company, namely;

H.D. KARWA
NIDHI KARWA 1 o= c1r
RAJSHREEJRARWA

hwN

€) The Board of Directors shall have power to appoint additional directors provided
such additional Directors shall hoid the office only up to the date of next annual
general meeting of the company and provided further that the number of directors
and additional directors together shall not exceed maxiurn strength fixed for the
board by the articles. -
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36.

37.

38.

Subject to the provisions of section 313 or any statutory modifications thereof, Board
of Directors shall have power to appoint a person as alternate director during the absenc®
of the Director, for a period of not less than three months in the state in which meetings of
the Board are ordinary held.

Subject to the provisions of sec 262 or any statutory modifications thereof the Board of
directors shall have power to fill up casual vacancies.

Not withstanding anything to the contrary contained in these Articles, so long as any
monies remain owing by the company to the industrial Development Bank of India (iDBI},
Industrial, Finace corporation (FCI) The Industrial credit & Investment Corporation of India
Ltd, (ICICl) and life insurance corporation of india (LIC) or to any other finace corporation
or credit corporation or to any other financing company or body out of any loans granted by
them to the company or so long as IDBI,IFCILICICI,LIC and Unit Trust of india (UT1) or any
other finace corporation or credit corporation or any other finacing company or body
{each of which 1DBI, IFCI, ICICI, LiC and UTI or any other finace company or any other
financing company or Body is herein after in this articles referred to as ‘The Corporation’
continue to hoid the debenture in the company by Direct Subscription or private
ptacement or so long as any liability of the company arising out of any guarantee
furnished to the corporation on behalf of the company remains outstanding. The
corporation shall have a right to appoint from time, any person or persons as a director is
are herein after referred to as Nominee directors on Board of the Company and to remove

from such office any person or persons so appointed and to appoint any person or persons
in his to their places.

The Board of the Director of the Company Shall have no power to remove from office the
nominee director/s at the aption of the corporation such nominee director/s shait not be
required to hold any share qualification in the company. Also at the option of the corporation
such nominee director/s shall not be liable to retirement or rotation of Directors, Subject as
aforesaid the nominee Directors shall be entitled to the same rights and previleges and be
subject the same obligations as any other Direcotr of the company.

4

The Nominee Direcotors, so appointed shall hold the said office only so !&ng as any
mories remain owing by the company to the corporation or so long as the corporation
holds shares inthe company as aresult of underwriting or direct subscription or the liability
of the Company afising out of the Guarantee is outstanding and the nominee
Director's so appointed in exercise of the said power shall ipso facto vacate such office
immediately the monies owing by the Company to the Corporation is paid off or onthe
Corporation ceasing o hoid Debentures/Shares in the Company or on the satisfaction of
the liability of the Company arising out of the Guarantee furnished to the Corporation.

The Nominee Director's appointed under this Article shall be entitled to recieve all notices *
of and attend all General Meetings, Board Meetings and Meetings of the Commitiee of
which the Nominee Director's is/fare member/s as also the minutes of such meetings. The
Corporation shall also be entitied to receive all such notices and minutes.
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39.

40.

4.

-

The Company shall pay to the Nominee Director/s sitting fees and expenses which the
other Director of the Company are entitled, and of any other fees, commission, monies or
remuneration in any form is payable to the Directors of the Company the fees Commission,
monies and remuneration in relation to such nomineee Director/s shall accure to the
Corporation and same shall accordingly be paid by the Company directly to the

Corporation. Any expenses that may be incurred by the Corporation or such Nominee .

Director/s in connection with their appointment or Directorship shall also be paid or reimbursed
by the Company to the Corporation as the case may be paid by the Company directly to
the Corporation. .
Provided that if any such Nominee Director/s is Officer of the Corporation the sitting fees, in
refation to such Nominee Director/s shall also accrue to the Corporation and the same
shall accordingly be paid by the Company to the Corporation.

Inthe event of the Nominee Director/s is an Officer as Whole-Time Director/s such Nominee
Director/s shall exercise such power and duties as may be approved by the Corporating
and have such rights as are usually exercised or available to wholetime Director in the
management of the affairs of the Company. Such nominee Director/s shall be entitled to
receive such remuneration, fees, commission and monies as may be approved by the
corporation. .

A person who is not a retiring Director shall not be appointed Director of the Company
unless he has by himself or by his agent authorised in writing, signed and field with the
Registrar his consent in writing to act as such Director.

Any person whether a member of the Company or not may be appointed as Director and no
Qualification by way of holding shares shall be required for any director.

-

1. The Office of a Director shall be vacated if: <

a) He is found to be of unsound mind by a Court of Caompetent Jurisdiction.

&

b) He applies to be adjudicated as insolvent.

c) He is adjudged as an insolvent.

. <
d) He is convicted by a Court in India of any offenseis sentenced in respect

thereof imprisonment for not less than six months.

e) He falls to pay any call in respect of shares of the Company held by him,
whether alone or jointly with others, within six months from the last date fixed
for the payment of the call.

¢

f) He absents himself from three consecutive meetings of the Board of Directors,
or from all meetings of the Board for a continuous period of three months,
whichever is longer, without abtaining leave of absence from the Board.
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42.

)

2)

Q) He, or any firm inwhich heis a pariner or any private company of which he
is a Director accepts a loan, or any guarantee or securtiy for a loan, from ti7
Company in contravention of Section 285 of the Act.

b} He acts in contravention of Section 293 of the Act. _
i) He becomes disqualified by an order of Court under Sec. 203 of the Act.
i} He is removed in pursuance of Section 284 of the Act.

Not withstanding anything in (d), (€) and (j) of Sub-clause 1 above the disqualification
referred to in those clauses shall not take effect.

a) For thirty days from the date of adjudication, sentence or order.

b)  Where any appeal or petition is preferred within thethirty days aforesaid against
the adjudication, sentence or conviction resulting in the sentence, or order

until the expiry of seven days from the date on which such appeal or petition is
disposed of; or

cl Where within the seven days aforesaid any further appeal or’ petition is
preferred inrespect of the adjudication, sentence, conviction or order and the
appeal or petition,  allowed, would result in the rernoval of the disqualification,
until such further appeal or petition is disposed off.

Subject to the provisions of section 297 of the Act,a Director or his relative, a firm in
which such director orrelative is a partner, any other partner in such firm or a private
Company, of which such director is member or Director, may enter into a contract
with the Company for the sale, purchase or supply of any goods, materials or services
or for underwriting the subscription of any shares in or debenture of the Company
provided that the consent of the Directors is obtained by a Resolution passed at a
meeting of the Directors before the contract is entered into within three months of
the date on which it was entered into. No such consent however shall be necessary
to any such contract or contracts for the purchase or sale of goods. Maternials or
service in which either the Company or the Director, firm, partner or private Company,
as the case may be, regulariy trades or does business provided that the value of
such goods and the costs of such services do not exceed five thousand rupees in
the aggregate in any year comprised in the period of the contract or contracts. The
Director so contracting or being so interested shall not be liable to the Company for
any profit realised by any such contract or the fiduciary relation thereby estabiished.

A Director who is in any way, whether directly, or indirectly, concerned or interested

in a contract or arrangement entered into or a proposed contract or arrangement
to be entered intoby or on behalf of the Company, shall disclose the nature of
his concarn or interast in a meeting of the Board in the manner provided in Section
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3)

-

269 (2) of the Act; provided that it shall not be necessary for a Director to disclose his
concern or interest in any contract arrangement entered into or to be entered into
with any other Company where any of the Director of the Company of two or more of
them together hold not more than two percent to the paid up share capital in such
other Company general notice given to the Board by the Director, to the effect that
heis a Director or member of a specified body corporate or is a member of a specified
firm and is to be regarded as concerned or interest in any contract or arrangement
which may, afterthe date of the notice be entered into with the body corporate or
firm, shall be deemed to be a sufficient disclosure so made. Any such general
notice shall expire at the end of the financial year in which it is given but may be
renewed for a further period of one financial year at atime by a fresh notice given in
the last month of the financial year in which it would have otherwise expired. No such
general notice and no renewal thereof shall be of effect unless eithier it is given in
meeting of the Board or the Director concerned takes reasonable steps to secure
that it is brought up and read at the first meeting of the Board after it is given.

No Director shall as a Director take any part in the discussion of; or vote on any ~
contract or arrangement entered into or to be entered into by or on behalf of the
Company, if he is in any way, whether directly or indirectly, concerned or
interest in such contract or arrangement, nor shall his presence count for the
purpose of forming a quorum at the time of any such discussion or vote, and if he
does vote, his vote shall be void provided, however, that nothing herein contained
shall apply to;

a) Any contract of indeminity against any loss which the directorfor any one or
more of them, suffer by reason of becoming or being surities or a surety for
the Company.

b}  Any contract or arrangement entered into or to be entered into with a public
Company or a private Company which is subsidiary of a public company in
which the interest of the Director consists solely

i) In his being.
LY

a) A Director of such Company, and

b) The holder of not more than share of such number or valde therein
as in requisite to qualify him for appointment as Director thereof,
he having been nominated as such Director by the Company,
or .

i) In his being a member holding not more than two percent of its paid up
share capital.
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44.

45,

46.

47.

48.

49.

50.

Actdone by a person as a director shali be valid notwithstanding that it may afterwards
be discovered that his appointment was invalid by reason of any defect of disqulificativi¥
or had terminated by virtue of any provisions inthe Act or in the Articles, provided
that nothing in the Act shall be deemed to give validity to acts done by a director after his
appointment has been shown to the Company to be invalid or to have terminated.

Every Director shall have such rights and power as are provided for in Section 209, 284,
286,289 and 320 of the Act or any statutory modification therof.

Every director shalt discharge such duties as are provided for in Sections 305, 308 and 393
of the Act or any statutory modification therof.

Director shall be subject to such civit liabilities as are provided for in Section 71, 73, 169,
295, 314, 319 and 320 of the Act or any statutory-modification therof.

Director shall be subject to the disability provided for section 275, 295,300, 312, 314,318,
318, 320. of the Act or any statutory-modification modification therof.

The office of Director shall be vacated.

.

iv.

’
£

.

On the happening of any of the conditions provided for in Section 283 of the Act or
any statutory modification therof.

if he is disqualified under Section 274 of the Act, or any statutory ?ﬁodifications
therof.

in the case of aternate directors on return of the original Director, to the State, under
the provisions of Sec. 313 of the Act or any statutory modifications therof,

On resignation of his office by notice in writing.

Subject to the provisions of the Act a director may be appointed as Manager or secretary of
the Company.

1)

2)

. ROTATION OF DIRECTORS

At every Annual General Meeting one third of such ofthe Directors for the time being
are liable to retire by rotation or if their number is not three or a multipie of three then
the number nearest to one-third shail retire from office. Not less than two-thirds of
the total number of Directors shall be person whose period of office is liable to
determination by retirement of director by rotation.

The Director to retire by rotation at every Annual General Meeting shall be those who
have been longest in office since their last appointment but as between person who i
became Director on the same day, those who are to retire shall in default of and
subject to any agreement amongst themselves be determined by lot.
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3)

o)

At the Annual General Mesting at which a Director retires a aforesaiﬁ. the Company‘
may fili up the vacancy by appointment the retiring Director or some other person
therto.

If the place of the retiring Director is not field up and the meeting has not expressly'
resolved not to fill the vacancy, the meeting shall stand adjourned till the same day, in
the next week at the same time and place or if that day is a public holiday, till the next
succeeding day is not a public holiday at the same time and place.

If at the adjourned meeting also the place of the retiring is not field up and that
meeting also has not expressly resolved not to fill the vacancy, the retiring Director
shail be deemed to have been re-appointed at the adjourned meeting unless:

i) At the meeting or at the previous meeting a resolution for the appointment
of such director has been put to the mesting and iost;

ii) The retiring Director has by a notice in writing addressed to the Company or
its Board of Directors expressed his unwillingness to be so recommended,

iii)) He is not qualified or is disqualified for appointment.

iv) A resolution whether special or ordinary is required for his appointment by
virtue of any provisions of the Company Act, 1956, or

v) The provision to sub-section (2) of Section 263 of then Act is applicable to the
case.

Le

XVII. PROCEEDINGS OF THE BOARD

51.

a)

c)

The Board of Directors may meet for the despatch of business adjourn and otherwise
reguiate its meetings as it thinks fit, provided however the Board shall meet once in
every three months, in accordance with Sec. 285 of the Act, or any statutory
modifications thereof.

A Director may, and the Manager or Secretary on the requisition of a Director shall
at any time summon a meeting of the Board.

The Board shall cause notice to be circulated to every Director of the Company who
is for the time being in India in accordance with Section 286 of the Act or any

statutory modifications therof. v

The quorum for a meeting of the Board shall be two Directors or one third of s total
strength whichever is greater as provided for in Section 287 of the Act.
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g}

h)

The continuing Director may act notwithstanding any vacancy in its body but if and
so long as their number is reduced below the quorum fixed by Act for a meeting of the '
Board, the continuing Director or Directors may act for the purpose of increasing the
number of Directors to that fixed for the quorum of of summoning a General Meeting
of the Company, but for no other purpose.

The Board may elect a Chairman of its meetings and determine the period for which
he is to hold office. The Board may also elect aVice- Chairman and determine the
Period for which he is to hold office.

If no such Chairman or Vice-Chairman is elected, or if at any meeting the Chairman
or Vice-Chairman is not present within fifteen minutes after the time appointed for

holding the meeting, the Directors present may choose one their number 0 be
Chairman of the meesting.

The guestions arising at any meeting shall be decided by a majority of votes and
in case of an equality of votes, the Chairman of the Meeting shail have a second or
casting vote.

Save as otherwise expressly provided by the Companies Act, 1956, a résolution in
writing signed by all the members of the Board, or of a Committee thereof forthe time
being entitled to receive notice of a meeting of the Board or Committee, shall be as

valid and effectual as if # had been passed at a meeting of the Board or Comittee duly
convened and held.

The Company shall cause to be kept minutes of all proceedings of meetings of its
Board of Director of Committee of the Board. The minutes of meeting shall contain
a fair and correct summary of the proceeding thereat. The minutes shall also contain;

i) The names of the Directors present at the meeting; and /
i) inthe copy of each resolution passed at the meeting the namaes of Directors,
if any, dissenting therefrom or not concurring in the resolution.

i)  The Directors shall cause to be kept a Register of Directors in accordance
with the provisions of Section 303 of Companies Act, 1956. The Company
shall also keep a Register of Directors share-holdings giving the particulars

required by Section 307 of the Companies Act, 1956 and otherwise conforming
to the provisions of the section.

All acts done by any meeting of the Board or a by any person acting as a Director
shail not withstanding that it shall afterwards be discovered that there was some
defectin the appointment of directors or persons acting as aforesaid or that they
orheorany of them were or was disqualified be as valid as if every such person had
been duly appointed and was qualified to be a Director.
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52,

XIX.

53.

a) The Board of Directors shall be entitled to exercise all such power and to do all such
acts and things as the Company is authorised to exercise and do, .

Provided that in exercising any such power or doing any such Act or thing, the Board shall

be subject to the provisions contained in that behalf in the Act are any other provision of law

or the Memorandum of Association of the Company or these Articles or in any regulatior

not inconsistent therewith and duly made thereunder, including regulation made by the

Company in General Meeting.

b)  No regulation made by the Company in general meeting shall invalidate any prior Act

of the Board which would have been valid if that regulation had not been made.
e

SPECIFIC POWERS OF THE BOARD

-

Without prejudice to the general powers the Board shall have the following specific powers.

a) To carry out the objects and exercise the power contained _in clause |l of the
Memorandum of Association of the Company.

b) To have the superintendence, control and diretion over Ménaging Director, Managers
whole time Directors and alt other officers of the Company.

c)  To delegate subject to the provisions of Section 292 of the Act, or any statutory

modifications therof, by a resolution passed at a meeting to any Committee of
Directors, Managing Director, or the Manager of the Company:.
-

i) Power to borrow money otherwise than on debentures

ii)) The power to invest the funds of the Company.
g

-

i)  The power to make loans.

Provided however that every resolution delegating the power in ciause (i) shall specify the
total amount up to which moneys may be borrowed by the delegate; Every resolution
delegating the power referred to in clause (i} shall specify the total amount upto which the
funds may be invested and the nature of investment may be made; every resolution delegating
the power in clause (i) shall specify the total amount upto which loans may be made, the
purposes for which the loans may be made, and the maximum amount of loans which may
be made for each such purpose in individual cases;

Provide further that nothing in this regulation shall be deemed to af%ect the right of the
Company in General Meeting to impose restrictions and conditions out he exercise by
the Board of any of the power specified above.
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e}

f)

h)

To pravide for the management of the affairs of the local Company in any specified
locality in or outside India and to delegate to person incharge of the local management

such power (not exceeding those which are delegatable by the Diractor under these
regutations).

To appoint at any time and from time to time by a power of attorney under seal, any
person authorities and discretions not exceeding those which are delegatable by the
directors under these present and for such period and subject to such conditions
as the Board may fromtime to time, think fit, with power for such attorneys to

subdelegate ali or any of the powers. Authorities and discretions vested in the
attornay for the time being.

To acquire by lease, mortgage, purchase or exchange or otherwise any property,
rights or privilteges which the Company is authorised to acquire at any such price
generally on such terms and conditions as the Board may think fit and sell, let, exchange
or otherwise dispose of absolutely or conditionally any property, rights or privileges
and undertaking of the Company upon such terms and conditions and for such
considerations as they think fit, subject however t¢ the restrictions imposed on the
Board by Section 2383 of the Adt, of any statutory, modification thereof.

To open any account or accounts with such Bank or Banks as the Board mz;y elector
appoint, to operate on such accounts, to make, sign, draw, accept, endorse, or
otherwise exacute all cheques promissory notes, drafts, hundies, orders, bills of
exchange, bills of lading and other discharges for money paybie to the Company
and for the claims and demands of the Company to make contracts and to execute
deeds, provided however the provisions of Section 46, 47 and 48 of the Act, or any
statutory modifications thereof shall be complied with.

To appoint officers, clerks and servants for permanent, temporary or épecial
service as the Board may from time to time think fit and to determine their powers
and duties and to fix their salaries and emoluments and to require security in such

instances and to such amount as Board may think fit and to remove or suspend
any such officers, clerks and servants.

To sanction, pay and reimburse to the officers of the Company in respect of any
expenses incurred by them on behalf of the Company.

Toinvest and deal with any of the moneys of the Company to vary or release such
investments, subject to the provided of section 42, 49, 77, 292, 293, 369 read with
section 370,372 and 373 of the Act, or any statutory modifications therof.

To refer claims and demands by against the Company to arbitration and observe
and perform and awards made theron.
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m}

P)

Q)

s)

t)

To institute, conduct, defend, compound, or abandon any legal proceedings by or
against the Company of its officers or otherwise concering the affairs of the Company
and also to compound and aliow time for payment of satisfaction or any debt due
and of claims or demands by or against the Company and to appoint Sclicitors,
Advocates, Counsel and other legat advisers for such purposes or for any other
purposes and pay their remunerations.

To act on behalf of the Company in all matters in insolvency in which the Company is
interested.

To pay and give gratuties, pensions and allowances to any person including any
Directors, to his Widow, children or dependents, that may appear tothe Directors
just or proper whether any such person, widow, children, or dependents, that may
appear to the Directors just or proper whether any such person, Widow, Children,
or other dependents have or not a legal claim upon the Company and whether such
person is still in the service of the Company or has retired from its service, or to
make contributions to any funds and pay premiums for the purchase or provisions of
any such gratity, pension of allowance.

To establish maintain, support and subscribe to any charitable or public object or any
saciety institution, or club which may be or the benefit of the Company of its employees.

To set aside portions of the profits of the Company to form a fund or funds before
recommending any dividends for the objects mentioned above.

To make and alter rules and regulations concerning the manner of payment of the
contributions of the employees and the and the company respectively to any such
fund and accrual, employment, suspension and forefeiture of the benefits of the
said fund and the application and the disposal thereof and otherwise in relation
to the working and management of the said funds as the directors shall from time to
time think fit.

To exercise the power conferred by section 50 of the Act, or any statutory modification
thereof,with regard to having an offical seal for use abroad.

To exercise the power conferred on the company by section 157 and 158 of the
Act or any Statutory modifications thereof with regard to the keeping of foreign
registers.

To authorise any person to sell any goods or articles manufactured or produced
by the company or t¢ purchase, obtain to acquire machinery. stores, goods or
materials for the purpose of the company,or to sell the same when no longer required
for those purposes.

To exercise other power referred to under these regulations not specificalty
mentioned in this regulations but referred to in other regulations of these articles
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54.

:Q of the company who were in receicept of Rsﬁbf,}i- {Rupees

Vi To determine by resolution from time totime the name of persons or persons who
shaii be entitled to do all or any of the acts mentioned in these regulations on behalf -
of the company.

SPECIFIC DUTIES OF THE BOARD

a)  The Board shall call extraordinary general meeting on requisition by member in
accordance with section 169 or any statutory modification thereof.

¢
b} There shall be attached to every Balance Sheet laid before the company in General
Meeting a Report by the Board of Directors in accordance with provisions of section
217 of the Act, or any statutory modification thareof.

,r&gl.l_sand oy}
Per month or any statutory modification thereof inclusive of the value of the

prerequisites. The report must also state whether any such employee is a relative
of any Director or manager of the company and if so, the name of such Director or
manager. Further the report should specify whether any employee is employed
throughout the finacial year or part thereof, was in receipt of remuneration in that
year which is in the aggregate or as the case may be at a rate which in the aggregate
inexcess of that drawn by the Managing Director or Manager and holds by himself
or along with his spouse and dependent children not less than two percent of the
equity share capital of the company.

) he Directors Report must also include a list showing all ﬂ?e nérr?gg of employees
L

7

d) The Board shall cause to be laid before the company in General Meeting the balance
sheet and the profit and loss account in accordance with the provisions of section 210
of the Act or any Statutory modification thereof.

€) The Board shall cause to be kept at its registerd office registers, Books and
Documents of the company required to be maintained and kept open for inspection,
under provisions of the Companies Act, 1956 and particularly under section 49,
118,136, 144,154, 1562, 163, 196, 301, 302, 303, 304, 307 and 372 of the Act be kept
open for such inspection by the persons entitled thereto during office hours.

Under the above said provisions at registerd office of the company during office hours on
any working day.except when the registers and books closed unde the Provisions of the
Companies Act,1956 or by the Articles of the Association of the Company

Provided however that the Register required to be maintained under section 307 of the
Act shall be open for inspection of the members or holder of the debentures of the company;

if any, as aforesiad between the times above mentioned during the period prescribed by
sub-section 5{a} of section 307.
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55,

56.

57.

f)

9)

h)

s
The Board shall cause to be sent to the Registrar as and when required, the returns
mentioned in section 17,18, 21, 22, 60, 70, 75, 95, 103, 107, 125, 135, 138, 146,
149, 156, 157, 159, 161, 165, 192, 220, 264, 303, 391 and 404 or any statutory
modifications thereof.

The Board shall cause giving the copies of the document to any member or to any
other person in accordance with provisions of the section 39, 118, 163, 225, 284, 393
and 419 or any statutory modifications thereof.

The Board shall cause the despatch of abstracts and Memorandum referred to in
section 302 in accordance with provisions contained therein or any statutory
modifications thereof.

CERTAIN POWERS TO BE EXCERISED BY BOARD ONLY AT MEETING

a)

b)

b)

The Board shall excerise the following powers on behalf of the company only by
means of resolutions passed at the meeting of the board.

i) The Power to make calls on share holders in respect of money unpaid on their
shares:

i) The power to issue debentures.
i)  The power to borrow money otherwise than on debentures;
iv)  The power to invest the funds of the company; and

v) The power to make loans and shall exercise these powers in accordance with
section 292 of any statutory modifications thereof.
The Board shall also excerise the powers mentioned in section 262, 297, 316, 372,
386 and 488 only at meetings of the Board and accordance with the provisions of
these sections or any statutory modifications thereof. ‘
Y

Subject tothe provisions of section of 316,372 and 386 of the Act requiring unanimous
resolution of the Board of the Directors questions arising at any meeting of the board
shall be decided by majority of votas.

In case of an equality of votes, The Chairman of the Board it any,shall have a second
or casting vote.

No resolution shall deemed to be have been duly passed by the Board or by a Committee
thereof by circutation, unless the resolution has been circulated in draft, together with the
necessary papers,if any, to all the Directors or to all the members of the committee then in
india (not being less in number than quorum fixed for meeting of the Board or Committee as
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the case may be ) and to all other Directors or members, at their usual address, in india
and has been approved by such of the Dirctors or the membership,or by a majority of such
of them as are entitled to vote on the resolution.

XXIE. RESTRICTIONS ON THE POWERS OF BOARD
58. a) The Board shall not Exercise the powers referred to in section 293 without the consent

of the company in General Meeting and only to the extent mentioned therin or any
statutory modifications thereof.

b) In the appointment of the sole selling agents for the company for any area, the

Board shall confirm 10 the provisions section 294 or any statutory modifications
thereof.

C) In giving Loans to Directors and other person mentioned in section 295(1) the

Board shall confirm to the provisions of that section or any statutory modifications
thereof.

XXt MANAGEMENT

59. The Board of Directors may, from time to time and subject to the requiste approval of the
company in the General meeting and where necessary aiso that of the central
Governmaent under the provision of the Companies Act, 1956 appoint a Managing

Oirctor, JointManaging Director, Whole time directors, Technical Director on such pericd that
they may consider proper.

60. The Manging Director, Joint Managing Director and the whole time Director shall be
responsible for carrying on and conducting the business of the company subject to the
supervision, directions and control of the Board of the Directors, in the conduct and
Management of the said business, The Managing Director, Joint Managing Director, and
the Whole time Director any exercise such powers authorities and discretions as may, 7

from time to time be vested in them under an agreement or delegated to them by the
Board of the Directors.

61. The Managing Directar, Joint Managing Director and the whole time directors shall not be

liable to retirement by rotation subject to their total being not more than one third of the total
number of the Directors who are liable to be refire by rotation.

XXiV. MANAGER

62. Subjecttothe section 197-A of the Act, the company may appoint a person as Manager, as

defined in the section 2(24) of the Companies Act, provided however, no firm, body corporate
or association shall be appeinted Manager.



63.

64.

85,

66.

67.

68.

89.

70.

7.

In appointing a person as manager of the company provisions of section 385 and 386
or any statutory modifications thereof shall be complied with.

Any assignment of office by the Manager of the company shail be void.

No person shall be appointed Manager of the Company for a more than a period of five
years and in making such appointment , provision of section 317 read with section 385 or
any statutory modificationsthere of shall be complied with.

REMUNERATION OF DIRECTORS,MANAGERS AND EMPLOYEES

a) Payment of remuneration of Director including Managing and Whole time
Directors and Manager, if any be subject to the provisions of section 198 or any
statutory modifications there of.

b) Infixing the remuneration of employees of the company, other than the directors and
Manager.if provisions of section 199 and 200 or any statutory modifications
thereof shall be complied with.

In fixing the remuneration of Director including Managing and Whole time Directors the
provisions of section 309, 310, 311 or any other statutory modification there of shall be
complied with and total remuneration received either by way of monthly payment or by way
of specified percentage not ecxeeding the 5% of the net profits of the company calculated in
the manner laid down in the sec 349, 350 and 351 or partly by the one way or partly by the -
other. '

The Directors in their meeting shall form time to time decide their own remunreation for the

of Board of Director attended by them.

attendance of the Board meeting,but in no case it shall exceeds ng‘; for every meeting 'P
- ! ““t‘j’\/

The Director may fix up an amount by way of sitting fee or incidentals payéble to any

Director,any Committee member or special invitees for attending the meeting of the Board

of the directors of the Committees but it shall in no case exceed the sums as may be
prescribed by the act or the Central Govt form time to time.

-

L'
Travelling and Daily allowance of the Directors, members of any Committee and special
invitees, travelling on company's business for attending to Board/Committee meetings may
be fixed by the Directors from time to time.

If any directors being willing, shall be called upon to perform extra service or to make any
special exertions in going or residing abroad or in negotiation or carrying into effect any
contract or arrangements by the company otherwise for and purpose of the company or Act
as trustee for the company or its Debenture holders and shall do so. The company may
remunerate such Director either by a fixed sum and/or percentage or profits or otherwise,
as may be permissible under the companies act.
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XXV AUDIT

72. The Auditors shall be appointed and their duties regulated in accordance with section
223 and 224 or any statutory modification thereof.

XXVH. SEAL

73. The Direcior shall be provided common seal for the purpose of the company and shall have
the power from time to time to destroy the same and substitute a new s/e/a! in ieuthere of.

74.  The seal of the company shalt not be affixed to any instrument except by the authority of

a resolution or the Board or a committee of the board a,nhonwm%at beEalf Every
instrument to which the seal is affixed shall be signed by J“P irgctor or Joint
rother

Managing Director or whole time directors or a director, offic rauthonsed by the
Directors for that purpose.

/

XXVili. DIVIDENDS AND RESERVE

75.  The company in General Meeting may declare dividends but no dividend shall exceed the
amount recommended by the Board. '
7
76. The board may from time to time pay to member such interim dividends as appear to it to
be justified by the profits of the company.

7.  a) The company shall transfer the reserve of the such percentage of its profits for the

yearas prescribed by transfer of the (profits to resrve) Rules, 1975 before deciaring
or paying dividends out of profits of the current year,

b)  The board may also carry forward any, profits which it may think ‘E:}udent not to divide,

) Subject to the rights of the persons, if any, entitled to share with special rights as to
dividends all dividends shall be declared and paid according to the amounts paid or
credited as on paid on the shares in respect whereof the dividend is paid , but if and
so0 long as nothing is paid upon any of the shares in the company,dividends may be
declared and paid according to the amounts of the shares.

d) No amount paid or credited as paid on a share in advance or calls shall be treated for
the purpose of this this regulation as paid on the shases and shall not in respect
thereof confer a right to dividend or to participate in the profits of the company.

e} Al dividends shall be appointed and paid proportionately to the amount paid
or credited as paid on the shares during any portion or portion of the period in
respect of which the dividends is paid but it any share is issued on terms providing

that it shall rank for dividend as from a particular date such share shall rank for
dividend accordingly.
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78.

79.

80.

81.

82.

<

The board may deduct from any dividend payable to any member all sums of money, if it any

presently payable by him to the company on account of calls or otherwise in relation to the

share of the company .

a)  Any General Meeting declaring a dividend or bonus may direct payment of such
dividend or bonus wholly or partly by the distribution of specific assets and the
Board shall give effect to the resolution of the meeting.

b)  Where any diffculty arises in regard to such distribution, the Board may settle the
same as it thinks expedent, and in particular may issue a fractional certificates
and fix the value for distribution of such specific assets or any part there and may
determine that cash payments shall be made to pay member upon the fixing of the
value fixed in orderto adjust the rights of alt parties and may vest any such specific
assets in trustees as may seem expedient to the Board.

C) Any dividend interest or other moneys payable in such reépect of shares may be
paid by cheque or warrant sent thiough the post directed to the registerd address of
the holder in case of joint holders to the registerd address of one of the joint holders
wh9 is first named on the register of members or such person and to such address as
the holders or joint holders may in writing direct.

d) Every such cheque or warrani shall be made payable to the order of the person to
whom it is sent. ’

e}  Anyoneof the two or more joint holders of share may give effectual receipts for any
dividends, bonuses or other moneys payable in respect of such share.

f Notice of any dividend that may have been declared shall be given to the persons
entitled to share therein in the manner mentioned in the act.

o] No dividend shall bear interest against the company.

Any General, meeting declaring dividend may make a call on the members of such amount
as the meeting fixes but the call on each member shall not exceed the dividend payable to
him, and so that the call be made payable at the same time as the dividend, if s0 arranged
between the Company and the member be set off against the call. The making of a call
under this clause shall be deemed ordinary business of a General Meeting which declare a
dividend.

Ali dividend on any share not having a legal registered owner entitle to require payment of
and competent to give a valid receipt shall remain in suspense until some competent person
be registered as the holder of the share.

Unclaimed/unpaid dividend shall be dealt with in accordance with the provisions of Sec.

205 A and 206 B of the Act.
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XXiX. CAPITALISATION OF PROFITS

83.

84.

a)

c)

d)

b)

The Company in General Meeting may upon the recommendation of the Board,
resoive.

i) That it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the Company's reserve accounts or to the credit
of the profit and loss account or otherwise available for distribution, and

i) That such sum be accordingly set free distribution amongst the members
who would have been entitled thereto, if distributed by way of dividend and
in the same proportions.

The sum aforesaid shall not be paid in cash but shall be apﬁlied subject to
provisions contained in clause (i) either in or towards.

i) Paying up any amounts for the time unpaid on any shares heid by such
members respectively.

i) Paying up in full, unissued shares of the Company to be alloted and distributed,

credited as fully paid up, to and amongst such members as the proportions
aforesaid or

iy  Partly inthe way specified in sub-clause (i) and partly in that specified in
Subclause (ii)

A share premium account and a Capital redemption reserve fund may for the purpose
of the regulation, only be applied in the paying up of unissued Sharas to be issuedto

members of the Company as fully paid bonus Shares,

The Board shall give effect to the resolution passed by the Company in pursuance
of this regulation.

Whether such a resolution as aforesaid shall have been passed, the Board shall: '

i) Make all appropriations and applications of the undivided profits resolved to

be Capital therby, and all aliotments and issue of fully paid shares of debentures
if any, and

i) General do all Acts and things required to give effect there td '

The Board shall have full power:

i) To make such provision by the issue of fractional Certificates or by payments
in cash ar otherwise as it thinks fit, in the case of shares or debentures
becoming distributable in fractions; and also.
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ii) To authorise any person to enter, on behalf of all the members entitied
thereto, into an agreement with the Company providing for the allotment
to them respectively, credited as fully paid up of any further shares to
which they may be entitled upon such capitalisation or (as the case may
require) for the payment by the Company on their behalf, by the application
thereto of their respective proportions of the profits resolved to be capitalised
of the amounts or any part of the amounts remaining unpaid on their existing
shares.

XXX. ACCOUNTS

85,

86.

The Company shall comply with the provisions of Section 209to 221 with regard to the
keeping of accounts, preparation of Balance Sheet and Profit and Loss Accounts.

a) 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 accounts and
books of the Company or any of them shall be given to the inspection of
members not being Directors.

b) No member ( not being a Director ) shall have any right of ingpecting any account or
book or document of the Company except as conferred by law or authorised by the
Board or by the Company in General Meeting.

XXXELWINDING UP

87.

88.

If the Company shall be wound up, and the assets, avaifable for distribution among the
members as such, shall be insufficient or repay the whole of the paid up capital such
assets shall be distributed so that as nearly as may be, the losses shall be borne by the
members in proportion to the capital paid up or which ought to have been paid up, at the
commencement of the winding up, on the shares held by them respectively And if in a
winding up the assets, avallable for distribution among the members, shall be more than
sufficient to repay the whole of 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
clause is to be without prejudice to the rights of the holders of shares issued upon speciat
terms and conditions.

i the Company shall be wound up, whether voluntarily or otherwise the liquidators may,
with the sanction of a special resolution, divide among the contributories in speci fic kind,
any part of the assets of the Company or with like sanction rest the whole or any part of
such assets in trustees upon such trusts for the benefit of the contributories or any
of them, as the liquidators, shall think fit, but that no member shall be compelied to accept
any shares or other securities where is any liability.



XXXH. SECRECY

89.

50.

91.

Every Director, Secretary, Manager, Auditor, Trustee, Member of Committee, Officer, Servant,
Agent Account or other person employed in the business of the Company shall before
entering upon the duties sing a declaration pledging himself to observe strict secrecy
respecting all transactions of the Company with consumers and the state of accounts with
individuals and in full matters, relating thereto and shall by such declaration pledge himsetf
not be reveal any of the matters which may have come to his knowledge in the
discharge of his duties except when required to do so by the Directors or by any meeting
of the share holders of by a Court of law by the person to whom such matters relate and

except so far as may be necessary in order to comply with any of the provisions of these
Articles of Association.

Any Director or officer of the Company shall be entitled if he thinks fit, to decline to
answer any question concerning the business of the Company which may be put him on
any occasion, including any meeting of the Company on the ground that the answer to such
question would disclose or tend to disclose the trade secret of the Company.

Any office or employee of the company proved to the satisfaction of the Board of directors
to have been guilty of disclosing the secrets of the company shall be liable to instant dismissal
without notice and payment of damages.

XXXIH. INDEMNITY

92.

93.

a) Every Director of the company, Manager, secretary and other officer or employee
of the company shall be indemnified by the comapny against and it shall bethe duty
of the Director to pay out of the funds of the company costs, losses and expenses
{including travelling expenses) which any such Director, officer or employee may
incur or become liable to by reason of any contract entered into or Act or deed done
by any such Director, Officer or Servant of in any way in the discharge of his duties.

b)  Subjectto as aforesiad every Director, Manager, Secretary or other officer of the
company shail be indemnified against any liability incurred by him in defending any
proceedings whether civil or criminal in which the judgement is given in his favour of
in which he is acquired or in connection with any application under section 633 of the
Act in which the relief is given to him by the court.

No Director, Auditor or other officer of the company shall be liable for the acts,receipts-of
defaults of any other Director or Officers,for conformity or for any loss or expenses happening
to the company through the insufficiency, a deficency,or deficiency of title to any property
acquired by the order of the directors for on behalf of the company, or for the insufficiency or
deficiency of any security in or upon which any of the moneys of the company shail be
invested, or for any loss or damage arising from the bankrupty, insoivency, or tortuous
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Act or any person with whom any moneys securities or effects shatl be deposited, or for any
loss occasioned by any error or any judgement, commission, default or oversight on his
part, tor any other ioss, damage or wisforiune whether which shalt happen in relation fo
the execution of the duties of his officer or in relation thare to unless the same happen
through his own dishonesty.
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