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MEMORANDUM
AND
ARTICLES OF ASSOCIATION

OF

SIR SHADI LAL ENTERPRISES LTD.

/-’ A 44, H05|ery Complex Phase II Exten5|on
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS
Office of the Registrar of Companies

Westcott Building, The Mall,, Kanpur, Uttar Pradesh, India, 208001
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Corporate Identity Number: L51909UP1933PLC146675

SECTION 13(5) OF THE COMPANIES ACT, 2013
Certificate of Registration of Regional Director order for Change of State

altered the provisions of its Memorandum of

' M/s SIR SHADI LAL ENTERPRISES LIMITED having by special resolution
from the state of Delhi to the Uttar Pradesh and such

Associ_ation w_ith respect to the place of the Registered Office by changing it
alteration having been confirmed by an order of Regional Director bearing the date 29/09/2020.

~ | hereby certify that a certified copy of the said order has this day been registered.

Given under my hand at Kanpur this Thirty first day of May Two thousand twenty-one.

DS Registrar of
[Companies uttar ;.- —
pradesh kanpur S

p1 -

SUDHIR KAPOOR

Registrar of Companies

RoC - Kanpur
Mailing Address as per record available in Registrar of Companies office:
9 SIR SHADI LAL ENTERPRISES LIMITED .
UPPER DOAB SUGAR MILL, SHAMLI, Muzaffarnagar, Uttar Pradesh, India, f 3 ‘

i 247776
Certified to be true copy

For IR SHADL LAL ENTTR ?.‘:fi“.f\“ LIMITED




No. 1898/11-888 Dt. 13-1-33

Certificate of Incorporation

No. 33 of 1932-33
| hereby certify that the UPPER DOAB SUGAR MILLS LIMITED,
MUZAFFAR NAGAR, U.P. is this day incorporated under the Indian Companies Act,
Vii of 1913 and that the Company is a Public Company Limited by Shares.

Given under my hand at LUCKNOW this Thirteenth day of January, One
thousand nine hundred and thirty Three.

Sdr-
R.C. CHAUDHARY

- Dy. Registrar of Joint Stock Companies

Lucknow




Co. No. 9509

Fresh Certificate of Incorporation
Consequent on Change of Name

In the Office of Registrar of Companies DELHI & HARYANA
{Under the Companies Act, 1956 (1 of 1956))

IN THE MATTER OF UPPER DOAB SUGAR MILLS LIMITED

| hereby certify that UPPER DOAB SUGAR MILLS LIMITED, which was
originally incorporated on 13th day of January 1933 under the Indian Companies
Act, VIl of 1913 and under the name UPPER DOAB SUGAR MILLS LIMITED,
having duly passed the necessary resolution in terms of Section 21 of Companies
Act, 1956 and the approval of the Central Government signified in writing having
been accorded thereto in the Ministry of Law, Justice & Company Affairs (Company
Law Board) Regional Director, Northern Region, Kanpur Endt. Letter No. 3025-D/
4592 dated 6-8-82 the name of the said company is this day changed to SIR
SHADI LAL ENTERPRISES LIMITED and this Certificate is issued pursuant to
Section 23(1) of the said Act.

Given under my hand at NEW DELHI this 25th day of September (one
thousand nine hundred & eighty two).
Sd/-

(SOORAJ KAPOOR)

Seal Registrar of Companies

Delhi & Haryana




MEMORANDUM OF ASSOCIATION

OF

SIR SHADT LAL ENTERPRISES 1.TMITED

UTTAR PRADESH

The name of the Company is “SIR SHADI LAL EN™ . mcd SITEDY,

The Registered Office of the Company will be situate: intt. 1 STATE OF UTTAR
PRADESH

T wujects for which the Company is established are as follows:-

(a)

(b)

(e)

(f)

To erect a factory or Factories in suitable place or places in India or abroad
for the manufacture of sugar.

To appoint agents or open branches or depots for the sale of sugar or any
other thing manufactured or handled by the Company under this
memorandum and to constitute committees or boards within or outside
India for the purpose of controlling such agencies, branches or depots
and to procure this or any other Company to be legalised or registered or
incorporated, if necessary, in accordance with the laws of any colony,
country or state in which it may or may propose to carry on operations.

To add to the above the manufacture of any other article, machinery, or
any other business for utilising the by-products, or as the Company may
otherwise deem advantageous.

To purchase, take on lease or otherwise acquire, any lands, buildings,
machinery, or other property and to build, repair and construct any factories,
houses or other buildings or works that may be necessary or expedient for
the above purposes, or any of them, and from time to time to alter or
extend the same.

To carry on the business of cultivating, growing, buying or selling or
otherwise dealing, in sugar cane, raw sugar (gur), manufactured sugar,
and all other materials and things necessary or expedient for the above
purposes.

To acquire, erect, establish, maintain, improve, manage or work any water
works, factories, mills, refineries, cotton and woolen mills, ice plants, flour
mills, pulp and paper mills, straw board mills, carbon papers and typewriter
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Name

Registered office

Object



s, roads, tramways, rope-ways and other ways,
& d olher vehicles for use on land, water or air, buildings,
an rks and conveniences of every description which

and w0 |
?j’;lonvenienl or useful for the Company and for developing
any of its property of rights.

nbbon mulls, ware hous
beats. molors
. machin@
may be deeme

aﬂd [mpro\’ing
s, consultants and contractors of any

ngineer !
tion with any other party in

pusiness of e
he tly of in collaboral

carmy on
e her independen

dascription eit
India of abroad.

(&)

ssions, licenses, patents, or any formula which may seem
purposes of the Company or the

ed for any of the i €
lculated directly of indirectly to benefit

ses in respect of, or otherwise
o acquired and to enter

) To acquire conce
capable of being us
acquisition of which may seem ca e
the Company, or to use, develop or grant licen

ights or into motion s
tum to account, the property rig L . :
into contracts with the Government of India or any person in India, or any

district, municipal or local authority, or the lnfiian State, orany _othetrhper_s(,n
or company in connection with any thing which the Comg;ny c;s au ‘tonsed
10 do or to acquire under this Memorandum o provide depos| s and
guarantee funds required in relation to such contracts or tenders.

(h

ey, securities and property to or with
may seem expedient and to discount,

(i) To advance, deposit, or lend mon
and other negotiable or

such persons and on such terms as
buy sell and deal in bills, notes, warrants, coupons

transferable securities or documents.

() Toborrowor raise or secure the payment of monev{ in such manner as the
Company shall think fit and in particular by the issue of debentures or
debenture stock.

develop, exchange, lease, mortagage,

(k) To sell, improve, manage, :
therwise deal with, all or any

enfranchise, dispose of, turn to account, or 0
part of the property and rights of the Company.

() To promote any company of companies for the purpose of acquiring all or

any of the properties and liabilities of this Company or for any other purpose
which may seem directly or indirectly calculated to benefit this Company.
And to invest in or upon, subscribe for, purchase or otherwise acquire,
stacks, shares, investments or securities of such company or companies,
whether or not fully paid up and to make payments thereon as called, orin
advance of calls and the same to hold, sell exchange, or otherwise dispose
of, dzal with, turn to account, give options over and reacquire from time 10

time as may seem expedient.

(m) To enter into partner-ship or any arrangement or sharing profits, union of
interest, caoperation, joint venture, reciprocal concessions or otherwise,

e bel ORI A e

Q)]

(0)

P

(@)

(r)

(s)

®

()

()

(w)

wilh any person or company carrying on of engagedin, or about 10 carry on
or engage in any businass or lransaction yith this company 1s authorised
o carry on or engage in

To amalgamate with any other company having objects aitogether or in

part similar o those of this Company.

To make, accept, endorse and execule promissary notes, Bill of exchange,
hundies and other negotiable instruments.

To make donations and subscriptions to such extent as may be considared

reasonable by the Directors of the Company lo any object likely to promote

the interest of the Company of to such other objects as may seem !o the
Directors beneficial to the humanity generally and to grant bonuses,
gratuilies and compensations to persons employed by the Company and
to endow support and subscribe to provident funds or any educational,
social or charitable institution or society generally, or calculated to be

beneficial to such persons.

To pay commission to any person, firm or company in consideration of his
or their subscribing or agreeing to subscribe or procuring subscription for
share of this company either in cash or in shares or debentures, or partly

in one way and partly in other or others.

To do and perform all such other acts and things as may be necessary for
the attainment of the above objects or any of them.

To buy, sell, import, export, prepare for market and deal in merchandise
and commodities of all kinds and generally to carry on business as carners,
merchants, commission agents, importers and exporters.

To form, constitute, and promote companies, syndicates, associations and
undertakings of all kinds.

To carry on the business of growing, purchase, sale, manufacture and
otherwise deal in all kinds of food and agricultural products and its waste.

To invest in other than investment in the company’s own shares and deal
with the moneys of the company notimmediately required in any scheduled
bank or in trust securities or deposit on interest with any body corporate,
individuals, firms or in such other manner as is beneficial to the company.

Subject to the provisions of sections 391 to 394 of the Companies Act,
1956, to amalgamate with or dispose of or exchange any of them
businesses or undertakings, properties or rights of the company in
consideration of shares, debentures, or olher securities and to enter into
any agreement or arrangement with other companies or firms or individuals

3
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pusiness of for sharing of profils in any other company
s to this company, X

= dng in
;or;o:n:‘;?sr;:‘sﬁl i such acls are advantageou
firm of :
and take over the

To acqur®
™ abiliies of any perser:
in hich this com

vhole or part of the business, property, goodij
{irm or company carrying on or aboul 1o carry
pany is authorised 10 carry on or cap
bined wilh the business of

or conveniently comoin . the
“d""“mgeor:fowss?ssgd of any property or rights suitable for the purpoge
company ©

of this company

business O

W

{ financiers and for that purpose to give ang
hout security, and on such lerms and condilions a4
in i i tion deem fit, to any person
company ma in its absolute d|scf9 P o
the :,fmb:: them to purchase either by themselves or joinlly wip
personsr::ms or person provided that the company shall notcarry on any
other pe T : he Banking Regulation Act, 1

i i thin the meaning of i 1949,
panking business Wi
ss of leasing, hire purchase of any financing business

To carry on the

. take loans, with of wit

businé: ‘

(2) To cal'm;;‘l::': provide on |ease, hire purchase or othen_mse all types of

'and T,,'al ofﬁ:ce or domestic plant, equipment, machinery, vehicleg,
iy d any or all other types of assets.

buildings, real estate an

lity of the members is limited.

The liabil
00/- (Rupess Twenty Crores

ital of the company is Rs. 20,00,00,0
each.

ca
s equity shares of Rs. 10/-

only) divided into 200,00,000

scribad balow

We 1ho sevoral persons whoso names and addraasas are sub
{ this Memorandum of

are daslrous of being formed inlo a Company In pursuancéa 0
Assoclation and wo, respectively, agroe 1o lake the numbor of shares in the capit.

alof

the Company set opposite lo our respoclive namas

S. Names, descriptions and
No. address ol subscribers

Number of Signature of
shares laken subscriber
by each
subscriber

Sir Mirza Zaffar Ali Khan Retired
Judge High Court, 5, Davis Road,

Lahore.

2. Mr. Hari Raj Swarup M.A.L.LLB,,
Member Legislative Assembly,
Banker and Merchant,
Muzaffarnagar

3. L. Gopal Raj Swarup M.A.B. Sc.
Landlord & Banker, Muzaffarnagar.

4. L. Narendra Lal Rais & Banker,
2, Lyton Road, Lahore.

5. L. Kailash Chandra B.A.LL.B.
Merchant & Contractor, Abdullapur

Distt. Ambala

6. B.Sumat Prasad B.A., Vakil,
Muzaffarnagar.

7. B.Raghuber Dayal
Manager, Muzaffarnagar Bank Ltd.,

Muzaffarnagar.

8. Dr. Jia Lal, Eye Specialist, Khatauli,
Distt. Muzaffarnagar

150

150

150

150

Dated this 30th day of Oclober 1932,

Witness to the above signatures.

A.S. BUXI
Roorkee Road,
MUZAFFARNAGAR. )
Certifiad to be true copy

For SIR SHADI LAL Eipr Ko meg

reary) £& < <SR2€




ARTICLES OF ASSOCIATION

OF

SIR SHADI LAL ENT®RPRISES LIMITED

i

The regulations contained in the Table marked “A” in the first Schedule of the  Table “A” not apply
Companies Act 1956 (hereinafter called the Act), shall not apply to the Company

except in so far as the same are repeated, contained or expressly made
applicable in these Articles or by the Act.

The regulations for the management of Company and for the observance ofthe ~ Company to e

members thereof and representatives shall, subject to any exercise of the ~ 9ovemed by these
statutory powers of the Company in reference to the repeal or alterations of or
additions to the regulations by Special Resolution as prescribed or permitted by
Section 31 of the Act, be such as are contained in these Articles.
INTERPRETATION
The marginal notes hereto shall not affect the construction thereof. Marginal notes not
authoritative

IN these Articles, unless there be something in the subject or context inconsistent  Interpretation clause
therewith :-

“The Company” or “This Company” means Sir Shadi Lal Enterprises Limited. “The Company”

“Body Corporate” or “Corporation” include a Company Incorporated out side

s ; . “Body Corporate”
India but does not include a Corporation sole.

“Corporation” shall include a company whether incorporated and formed under  “Corporation”
the Act or not,

“A Company” shall include a Company as defined in Section 3 of the Act. “A Company”

“The Act” means the Companies Act 1956 and subsequent amendments and ~ “The Act”
other Acts for the time being in force in India containing the provisions of law in
relation to Companies.

“Board means the board of Directors of the Company. “Board”

6 Certified 1o be true copy

For SIR SHADLLAL ERTERERISES LE4THD




Directors forthe time being of the Company ¢r a4 th
assembled ata meeling of the Board or acling b:

Articles.

“The Directors” means the
caso may ba the Directors.
circular resolution under the
nture stock, bonds and other securities of the

= * include Debe!
Debentures® inc g a charge on the assets of the Company o hot

Company, whether constitutin
*Dividend” inciudes bonus.

=Members” shall mean shareholder and vice-versa.

~Month? means calendar month.

“year” mean calendar year.

«Otfica” means the registered office for.the time being of the Company.

*Ordinary Resolution™and Special Resolution” shall have the meanings assigned
1o these terms by Section 189 of the Act.

“These Present” or “Articles” mean these Articles of Association as framed or
as altered from time to time.

=paid-up” include credited as paid up.

“Public Holiday” mean a public holiday within the meaning of the Negotiable
Instrument Act 1881 (XXVI of 1881), provided that no day declared by the Central
Govt. lo be a public holiday shall be deemed to be such a holiday in relation to
any meeting unless the declaration was notified before the issues of the notice

convening such meeting.
“Variation” shall include abrogation; and “vary” shall include abrogate.
“Seal” means the common seal of the Company. for the time being.

“In Writing” or “Written” shall include printed lithography and any other mode or
modes of representing or reproducing words in visible form or partly one and

partly the other.

“Persons” shall include individuals, firms and companies both corporate or
incorporate and societies.

'J!fords Importing the singular number shall also include the plural number and
vice versa.

Words importing the masculine gender shall also include the feminine gender
and vice versa,

Subject as aloresald, any words or exproasion dalined In the Act shall, excapt
where the subject or context atherwise requires, baar the same meaning In

|hase Articles.

The Company shall, on being so required by a member, send to him within
seven days of the requiremenl, and subject to lhe payment of a feo of ona
Rupee, a copy each of the following decuments as in force for the time being

(a) The Memorandum;

(b) The Articles;

(c) The Agreement, if any, entered into or proposed to be enterad into by the
Company with any person appointed or to be appointed as i1s Managing
Agent, Managing Director, Wholetime Director or as its Secrataries and

Treasurers; and

(d) Every other agreement and every resolution referred o in Section 192 of
the Act, if and so far as they have not been embodied in the Memorandum

or Articles.

The company shall not have power to buy its own shares, unless the consequent
reduction of capilal is effected and sanctioned in pursuance of Sections 10 to

104 or Section 402 of the Act.

The Company shall not give, whether direclly or indirectly and whether by means
of a loan, guarantee, the provision of security of otherwise, any financial
assistance for the purpose of or in connection with a purchase or subscription
made or to be made by any person or for any shares in the Company.

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

(a) The provision, in accordance with any scheme for the time being in force,
of money for the purchase of, or subscription for fully paid shares in the
Company or Being a purchase or subscription by Trustees of or for shares
to be held by or for the benefit of employees of the Company including any
Director holding a salaried office or employment in the Company; or

(b} The provision by the Company of loans to persons (other than Directors,
Managing Agents, Secretaries and Treasurers or Managers) bonafide in
the employment of the Company not exceeding six months salary or wages
of such persons with a view to enabling those persons to purchase or
subscribe for fully paid shares in the Company to be held by themselves by

way of beneficial ownership.

Provided also that nothing in this clause shall affect the right of the Company to
redeem any shares issued, under Section 80 of the Acl.

8

~Expression in Act lo
bear the samse
meaning [n Articles”

“Expreasion in Actto
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meaning in Articles™
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bear the same
meaning in Articles”
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bear the same
meaning in Articles”

“Epression In Act to
bear the same
meaning in Asticles™



Capital andd shares

Share under the
conlrol of the
Directors

6

10.

11,

CAPITAL

1al of tho Company is Ma. 20,00,00,000/- (Hupooo Twanlty Croroy only)
i ¥ ) of Mo, 10/- each”
z 000 Lquity Sharoo
divided inlo 200,00,

“in tho ovent it Is pormittod by law to Issuo Equity sharos with non voling
o mr:l t'mmci'mﬂ to thom, tho @oard may lasue such sharao upon such lormg
“gd:ondlﬂo"'” and with auch rights and privilegos annoxod thorato ag (f
;,zurdmuy {hink lit and as may bo permittod by law, guldelinos or listing or
othot requiromonts v

haflnot heroaftor issua any shares (not boing proforonce sharog)
ights In tho Company as to dividond, caplial or

The Company S
lonato to the righta altaching lo tho holdorg of

which carry voling rights or

otherwiso which aro disproport

other shares (not being Prolorenco sharos).

The Company shall not recogniso any Irusl.

Subject 1o tha rostrictions imposed by law, tho Directors shall, on any offer of
enluro stock lo tho public or otherwise lo any othor

shares, dobontures or deb

person, be at liberty 1o pay commigsion lo any person in consideralion of hig
subscnbing, agreoing to subscnbe, procuring, or agreelng to procure, subscriplion,
al for any of tho shares, dobenltures or dobenturo

whether absolute or condition
ok so offered but so that the rale of such commission shall nol excood §

::;canl of the nominal value of the shares and 2.5 percent ol debenlures in
respect of which such commission i paid, Tho Company may, for the purpose
of placing any of ils shares under Ihis clause, pay a commission or brokerage to
any person it thinks fit (including any vendor, promoler, direclor or olher officer of
the company) and no Direclor or such other parson as mentloned herain shall bo
under any liability to account lo the company, its members or credilors lor the
prolit made thereby. The commission may be pald or satisfiod In cash or In
shares, debeniures or debenlure stock of the Company.

Subjec! to the restrictions imposed by the Acl and excepl as olherwise provided
in these presenls, shares shall be under the control of the Directors who may
aliot or otherwise dispose of the same or any of them lo such persons and on
such terms and conditions or with such spocial rights altached lo tho samo as
they shall think fit . Provided Ihat option or right 1o call of shares should not bo
given lo any person excep! with the sanclion of lhe Company In Genoral Meating.

(1) Where the Company iseues shares al a premium, whether for cash or
othervige, a sum equal to tho aggregato amount or value of the premiums
on those shares shall bo transforred to an accoun! to bo called "Tho Share
premium account” and the provisions of tho Acl rolating 1o the reduction of
the shara capital of tho Company shall, oxcopt as provided in this clauso,

9

12,

apply as if, tha ahare oo Aot wete e o sna cagal of 16

Company.

(?) Tho sharo promium account may, notuinatanding e Gransans
subrclausa (1) ba applad by the Camgarsy -

() In paying up unisauad sharea of 1he Gornpany 16 L i5sue6e 6 momias
ol tha Company as lully pald Gonus anhargs,

D) In veriting ofl tho pralieningry azpanses of he Company,
() f

(c) In writing olf tha GApansos of o Iha comemission paid o iscount alnad
on any laoue ol aharas or dabanlurans of the Camgary, Gr

{d) In providing for tha promium payable on he rodamplion of any redeamatio
proforonco sharos of ol any dabantures of \ng comparny

Withoul projudico lo any spaclal rights prodousty confgrrad on tha holdars of o issues of Shares
oxisting sharas In tha Company, lunther sharos may ba issusd with such preferred,
dolorred or othor righla or such raslrictions whathot In ragard 16 dividend, of
olhorwisa, as tho Company may lrom limo to lime by special rosclution gatermng.,

Articlo no, 12A ingortod vido apoclal Roseelulion no, 7 of A.G M. held on
30-9-1007.

12.A Tho Company shall have power, subject lo andin accordance wiih \he applcadle

13,

15.

proviolons ol Iho Act (including any moditication or ra-anactmant thareo! lrom
time to timo, to purchase/acquire any of its own shares whelher or not Ihay are
redoomablo and lo rako paymonl thorefor,

Any applicallon slgned by or on bohall of an applicant for shares in the Company,  Acceptance of
followod by an alletmenl of any sharo lheroin shall be an acceptance ol shares -

within the meanlng of those Arlicles, and overy parsen who thus or olherwise

accoplg any sharos and whose namo is on tho rogistar of members shall for tha

purposo of thoso articlos bo a mombaor. The Directors shall comply with provisions

of Saclion 69, 70, 71, 72 and 73 of tho Act so lar as applicable.

Modification of
rights

of classes of
sharesholders

Il al any timo tho sharo capital Is divided into difforent classes of shares, the
rights attached to any ciass (unloss olharwiso provided by the torms of issue of
tho shares of thal class) may bo carriod with tho consent in writing of the holders
of throo tourth of tho Issuod shares of that class, or wilh the sanction of a
resolution passed at separalo Meoling of the holders of the shares of the class
and supported by tho votos of tho holdors of notless than 3/4th of those shares,

subjoct to the provisions of Section 107 of the Act

Evory porson whose name |s enlored as a member in tho rogisier of members
shall, without paymont, bo onlitled lo a certilicate undar the common seal ol the

10
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_ s

Company an
shares with their dishin

provided thatin resp
Company shall notbe
certificate fora share
delivery toall. The memb
such fee as the Directors may f
15A “The board may notente
of share certificatés of d

(all relating
Provided however,

. oned by WO Directors. The certificate shall specity the share o
d sig ctve numbers held by him and the amount paid up thereon
e;: of a share or shares held jointly by several persong thc:
bound to issue more that one certificate, and delivery of .
r shares tooné of several joint holders shall be Sufficien
ar may demand more than one certificate upon Paying
-om time lo ime determine.

rea

rtain any application for consideralion or subdivisig,
abentures of less than 50 shares/10 debentures
to the same series) or in markelable lots as the case may pe,
shat this restriction shall not apply to an application

isling members or debenture holder for sub-division /

made by the ex : 3
share certificate(s) / debenture(s) with a view to have

consolidation of
ceriificates issued for a marketable lot

subject 10 verificali

Time of Issue

16, Certificates o
within 3 months after the allotment of shares,

or 1o make up a markelable Io}

on by the Company”.

£

shares will be prepared and kept ready for delivery to the members
unless the conditions of the issue

of shares othenvise provide.

Renewal of certificate 1.

evidence and indemnity
charged for issue of ne
decrepit or worn out or v

If a share certif .
of such fee, if any not exceeding five rupees

ficate is defaced, lost or destroyed, itmay be renewed on payment
and on such terms, if any, as to

as the Directors think fit. Provided that no fee shall be
W certificates in replacement of those which are old,
vhere the cages on the reverse for recording transfers

have been fully utilised.

Lien In shares

18. The Company shall have a first and paramount lien upon all the shares, other
than fully paid-up shares, registered in the name of each member (whether

salely orjintly with others) and upon the proceeds of sale thereof, for all moneys
called or payable at a fixed time in respect of such shares and such lien shall
extend to all dividends, from time 1o time declared in respect of such shares.
Unless otherwise agreed, the registration of fransfer shares shall operale as a

waiver of the Company's lien, if any, on such shares.

19. The Directors may sell, in such manner as they think fit, any shares on which the

Power of sale

company has a lien, but no sale shall be made unless any sum in respect of

which the lien exis!s is presenlly payable nor until the expiration of fourteen
days after a notice in writing stating and demanding payment of such part of the
a_mOU”f in respect of which the lien exists as is presently payable, has been
given to the regisiered holder for the time being of the share or the person
entitied by reason of his death lunacy, insolvency or bankruptcy.

Application of
proceeds of sale

> T: € net proceeds of any such sale, after payment of the costs of such salé.
shall be applied in or towards salisfaction of such moneys and the residué (if

1

21

23.

24,

25.

26.

27.

any) paid to the member, his heirs, execulors, admnislralors of as5:Gns. The
purchaser shall be registered as the holder of the shares, and he shall not ba
bound to see fo the application of the purchase money, not shall his titia to he
shares be affected by any irregularity or invalidity in the proceedings in referance

to the sale.

CALLS

The directors may, from time to time and subject to the provisions of Section 51
of the Act, make calls (by giving 15 days notica speciying the time and place of
payment) upon the members in respect of the moneys unpaid on their shares

and not by the conditions of allotment thereof made payabie at fixed times and
each member shall pay to the Company at the time or times so spectied the

amount called on his shares.

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

Directors authorising it is passed.

The joint holders of a share shall be jointly and severally liable to pay all calls in

respect thereof.

If a sum called in respect of a share is not paid before or on the day appontsd
for payment thereof, the person from whom the sum is due shall pay interest
upon the sum at the rate of 9 percent per annum from the day appointed for the
payment thereof to the time of the actual payment, but the Directors shall be at

liberty to waive payment of the interest wholly or in part.

Calls

Cafl when ceemsd

Calls on jeint

Interest on unpid
calls

The provisions of these Articles as to payment of interest shall apply in the case  Intereston Install-
ments

of non-payment of any sum which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the amount of the share, or by
way of premium, as if the same had become payable by virtue of a call duly

made and notified.

Subject to the provisions of Section 91 of the Act, the Company may make

Shares may be issued
subject to different

rran i i
arrangements on the issue of shares, for a difference between the holders of e a1 Galls

such shares in the amount of calls to be paid and the time of payment of such

elc,

calls. The Company may accept from any member the whole or a part of the
amount remaining unpaid on any shares held by him although no pan of that
amount has been called up and in such case dividend shall be paid in proportion

to the amount paid up on each share.

The Directors may, if they think fit, receive from any member, willing to advance

Payment of calls in

the same, all or any part of the moneys uncalled and unpaid upon any shares
held by him and upon all or any of the moneys so advanced may (until the same
would, but for such advance, become presently payable) pay interest at such

12



.+ withoul the sanction of the Company in General Meeing g
;;igwadupon between the members paying the sum in g,
percent) as ":::; The Directors may atany time repay the amount so advancgy
mafh?d::e m,;.;nlﬂ's notice in writing. Provided that any amount pajq Wi
by giving t calls on any share shallnot in respect thereof confer a right to dvideng
advance o
or to participate in profits.
i i ivilege of membershj
r shall be entitled to exercise any pri D until he
e T,mea;d all sums then due and payable on the shares held by him,
S

TRANSFER OR TRANSMISSION

1 calls In arrear

29. Subject to the provisions herein after contained, shares in the Company ghy

Form of Transfer be transferable by written instrument in the usual common form signed both by
and transferee and the transteror shall be deemed to remain the holde,

transferor : . ;
of tha share until the name of the transferee is entered in the register of membarg

in respect thereof.

30. Subject to the provisions of Section 111 of the Act, ‘and the Rules of the stock
Exchanges where the shares of the Company are listed, the Board may in its
own absolute and uncontrolled discretion and without assigning any reason for
such refusal, decline to register or acknowledge any transfer of shares (not
withstanding that the proposed transferee is already a member). If the Boarg
refuses to register the transfer of any share, the Company shall, within two
months from the date on which the instrument of transfer was lodged with the

Company, send to the transferee and the transferor notice of the refusal,

Directors’ general
power to decline fo
register, transfers.

30A “The Company shall not accept application for transfer of shares of less
than marketable lot of 50 shares or such number of shares as may be

fixed by the Stock Exchange(s) on which the shares of the Company are
listed, provided however, that the said prohibition shall not apply to :

i) The transfer of equity shares made in pursuance of statutory provision
or an order of court of law,

i) The transfer of the entire equity shares by the existing equity shareholder
of the Company by a single transfer to single or joint names and,

i) The transfer of more shares than the minimum prescribed in the
aggregate in favour of same transferee under two or more transfer
dfjm‘d-‘!. out of which one or more relates to the transfer of less than the
minimum prescribed”,

Effect of refu s
— % : :’l ?;:;:v;mo’ any refusal to register the transfer of any shares, or transmission
e Company shall within two months from the date on which the

13

instrument of transler or the intimation of such iranamission as (e casg may &9,
is lodged with the Company, send lo Ihe lransfaror, lransfarea or the person who
gave inlimation of such transmission, notice of the refusal as provided n secticn

111 of the Act.
Titls in case of

The executors or administrators of deceased sole holder of a shara snall ts only sl
porsons recognised by the Company as having any e 10 the share. In he 258 fauer
of a share registered in the names of two or more holder, the survivor or SUrmvers,

or the executors or administrators of the deceased survivor, shall be the only

persons recognised by the Company as having any title to the share. The Compary

shall not be bound be to recognise such executor or administralor unless ne

shall have obtained probate or letters of administration or other legal representation,

as the case may be, from a court in India competent to grant such probate or

letters of administration. Provided, nevertheless, that in special cases, and m

such cases only, it shall be lawful for the Directors to dispense with the production

of probate or letters of administration or such other legal representation upon

such terms as to indemnity or otherwise as to the Directors may seem fiL

32.

Article no. 32A and 32B inserted vide Special Resolution no. 7 of A.G.M. held cn
27-9-1999.

Every shareholder or debentureholder of the Company, may at anytime,
nominate, in the prescribed manner, a person to whom his shares or
debentures of the Company shall vest in the event of his death.

Nomination

32A. 1.

Where the shares or debentures of the company are held by more than one
person jointly, the joint holders may together nominate, in the prescrbed
manner, a person to whom all the rights in the shares or debentures of the
Company as the case may be, shall vest in the event of death of all the jomnt

holders,

3. Notwithstanding anything contained in any other law for the time being in
force or in any disposition, whether testamentary or otherwise, in respect of
such shares or debentures of the Company, where a nomination made in the
prescribed manner purports to confer on any person the right to vest the
shares in or debentures of the Company, the nominee shall, on the death of
the shareholders or debentureholders or, as the case may be, on the death
of the joint holders, become entitled to all the rights in such shares or
debentures, or as the case may be all the joint holders, in relation to such
shares or debentures, to the exclusion of all other persons, unless the
nomination is varied, cancelled in the prescribed manner.

Where the nominee is a minor, it shall be lawiul for the holder of the shares
or debentures, to make the nomination lo appoint, in the prescribed manner,
any person to become entitled to shares or debentures of the Company, in

the event of his death, during the minority.

14



by tho  Trensmission o
ol gch @ ot r':::'bﬁ ot ;;:;:r:: o Provided that the Board may, at any lima give notica ranuinng amy “"J’-’:G:’:"’-’"
328 1. Anomines, i ﬁmw P""m' e i 10 alect eithor 1o bo registered himaalf or to tranafar Iha shara and f fhe nolics '3'
Board and subject 8¢ aturo, as tho case not complied with within ninety days, tho Board may tharaafier wihhald payrmen
\ poider of the neby g I of all dividends, bonusas or othar moneys payable in rasgect of tha shars, untl
. i b the requirements of the notice have baen compliad with
may bey oF
5 share of dapenturd. &5 i cam:;ay e 35. The Company shall incur no liability of rosponsibility whalsogwar in CONSAGUanca r;; ;T;;’.::;-:; L’”’
b) tomake such transler . ;ebonnﬂwmr' coukd have M of its registering or giving eflect to any translar of sharas maca of purparing (o :M oroRibIting 95
s s ture, be made by any apparen! legal owner lhareal a3 shown of appearing in the  istrstien of transier
e o register ol members to the prejudice of parsons having or claiming any equiabile
right, tille or Interest to or in the same shares notwithstanding thal the Company
ve had notice of such equitable right, litle or intarest o notice pronibiting

the Company, a
uch nolice or raferred theralo

rogis 1ored as ho
wver or send t0

2 Ifthe nominee elcts 1o be I
himsel, as the case MY b:m";i::g ?:a! he so elects and such notice vhe
ey inmwmmg s’gneudﬂ::m death certificate of the deceased shareholder registration of such transfer and may have entered s
:,moe:nm holger as the case may be- in any book of the Cornpany andthe Oornpapy shall not be bound or :equnr:sd ?
.dends and other advantages to regard or attend or QIU’(:! effect to be any notice which may be gr/en -.t:hf it of any
3 Anominee shall be entiled 0 the same dividen " & holder of the share equitable right. Title or mtsfe_st or under any liability whatsoever for refusing of
which he would ba entitied 0. ithe were the mglste . d as a member neglecting so to do though it may have been entered or refarred (o in somMa
or debanture except that he shallnol 59’0"9. bmqg i onle f it to exercise book of the Company but the Company shall nevertheless be at liberty o regard
in respact of his share or debenture. he em:ﬂef:! MR l:‘n s of the and attend to any such nolice and give effect thereto, if the Directors shall so
eny right conterred by membership in relation to the meeting think fit.
¢ 36. The provisions of these Articles shall mutatis mutandis apply to the transfer or ‘&ﬂ; :
transmission by operation of law of debentures of the Company. :

Provided further 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

or Gebenture, and i the notice is not complied with within ninety days, the FORFEITURE OF SHARES

Board may thereafter withhold payment of all dividends, bonuses or other

moneys payable or nights accruing in respect of the share or debenture, 37. It amember fails to pay any call or instaliment of a call on the day appeinted for

until the requirements of the nolice have been complied with. payment thereof, the Directors may at any time thereafter during such time as
any part of such call or installment remains unpaid, cause a notice to be served

Registration on death on him requiring payment of so much of the call or installment as is unpaid,

together with any interest which may have accrued.

Notica of forfeiture.

33. Any person bacoming entitied to a share in consequence of the death, lunacy,
insolvency or bankruptcy of amember shall, upon such evidence being produced  °' We'ﬁ:;‘!’ o
as may from time to time ba required by the Directors, have the right, either 1o bankruptey of a
be registered as a member in respect of the share or instead of being registered member 38. The notice shall name a further day (not earlier than the expiration of fourteen  Provision of Nolice.
himse¥, to make such transfer of the share as the deceased lunatic, insolvent or days from the date of the notice) on or before which the payment required by
bankrupt ws could have made but the Directors shall, in either case, have the notice is to be made and shall state that in the event of non payment at or
the same right to decline or suspend registration as they would have had in the before the time appointed the shares in respect of which the call was made will
case of a transfer of the share by the deceased, lunatic, insolvent or bankrupt be liable to be forfeited.
person before the death, lunacy, insolvency or bankruptcy.

: , 39. If the requirements of any such notice as aforesaid are not complied with, an
34. A person becoming entitled lo a share by reason of the death, lunacy, insolvency  Dividend etc. In share in respect of which the notice has been given may, at any ul:ne thereaﬂe: ts:::raamy >
respect of shares of before the payment required by the notice has been made, be forfeited by a
resolution of the Directors to that effect.

e e e e s oher - L2000 "
the share, except that he shall not, bef i were the registered holder of  insolvent or bankrupt
respect of the share, be entitled ey b‘.’mg registered as a member in  Member.

« 90 entiled n respect of it to exercise any right conferred

by membership in refation to meelings of the Company.
16

A forfeited share shall be the property of the Company and may be sold O g5.1e of forfeited
shares

40.
otherwise dispose of on such terms and in such manner as the Directors think

15
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ime before asale or disposition the forfeilure may be ¢4,
Collpy
on

f

datany ! yor
g:;c?:nrems as the Directors think fit.
o shares have been forfeited ;ha” €0aso 10 bo 4
e it anek nom_‘ihslandlng. remain Ifab?mbur in
and shall pay 0 the Company all moneys which, at the date of the '0: 10 pay
woro prosenily payatle by o0 to the Company in reSpect of the shan c1Ue
fabilty shal ceaso it and W the Gompany receives payment in g~ 2
nominal amount of the shares. b
wriling that the declarant is a Director of the Cqp,

0 decrara

mo# tuetofor 42 ;“,,f}fﬁf: :‘s nare in the Company has been duly forfeited on a date stateg "
expropristed shares. declaration, shall be conclusive avidence of the fact therein stated as aQainn th
rsons claiming tobe entltfefi to 1h_s sﬁare. anq that declaration, and the - St al

of the Company for the consideration, if any, given for the share on the s(;?elpl
gisposition thereof shall constitute a good title to the share, and thg perg v
whom the sharé is sold or disposed of shall l?e rgglslered as the holder Ol:n lo
share and shall not bound to seé 1o the application qf the purchase monath?
any, nor shall his title to the share be aﬂ'qc!sd by any irregularity or i“'-'alidir;"”
the proceedings in reference to the forfeiture, sale or disposal of the sharg in

of these Articles as t0 forfeiture shall apply in the case of
by the terms of issue of a share, becomes pay:[;:

Effect of for feiture. 41. A person whosi
e respect of the fo

tion in

Forfeiture f 43. The provision .
nonp:fmmcl'rof payment of any Sum which,
installments. at a fixed time, whether on account of the amo!.lnt of the shares, by way of
premium, as if the same had been payable by virlue of a call duly made ang
notified.
f A.G.M. held on 16-9-2004

Article no. 43A inserted vide Special Resolutionno. 7 o

DEMATERIALISATION OF SECURITIES

43A (1) Definitions :

(i) For the purpose of this Article :
vBgneficial Owner” means a person or persons whose names are recorded
‘SEBI' means the Securities and Exchange Board

as such with a depository;

of India;
‘Depository’ means a company formed and registered under the Companies
Act, 1956, and which has been granted a certificate of registration to actas
a depository under the Securities and Exchange Board of India Act, 1992,
and
‘Security’ means such security as may be specified by SEBI from time fo

time.
{2) Dematerialisation of Securities

Notwifhslanding anything contained in th
entitled to dematerialize its securities and to offer seC

dematerialized form pursuant to the Depositories Act, 1996

ese Articles, the Company shallb®
urities in @

(3) Optionsforinvestors
pany shallhavé

Every person subscribing to securities offered by the Com
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Lhn o::'lﬂon 1o receiva security conificatas or to hold the securitias with a
n:;g:s lIltm,.'. Such a parson wh_o Is \ha banalicial owner of the securilies can
y lime opt out of a depository, f parmittad by tha law, in raspact of any
sacurily In the manner provided by the Dapositories Act, and the Company
shall, in the manner and within tha tima prascribed issue t the banaficial
owner the required certificates of securities. o -

If a person opts to hold his securit

: y with a dapository, the Comparny shall
intimate such dnpomtpry the details of alloiment of the sacurity, afnd on
recoipt of the information, the depository shall anter in its racords the name
of the allottee as the benelficial cwner of the security.

(4) Securitles in depositories to be in the fungible form

All securities held b),‘r a dgposnnry shall be dematerialized and ba in fungible
form Nothing contained in Sections 163, 153a, 153b, 187b, 187¢c and 372A
of the Act shall apply to a depository in respect of the securities held oy 1

on behalf of Ihe beneficial owners.

(5) Rights of depositories and beneficial ovners
withstanding anything to the contrary contained in the Act or these
emed to be the registered owner for the

(a) Mot
f ownership of security on benalf of the

Articles a depository shall be de
purposes of effecting transfer of

beneficial owner.
{b) Save as ctherwise p;gvided in (a) above, the depository as the reqistered
owner of the securities shall not have any voting rights or any other

rights in respect of the securities held by it.
on holding securities of the company and whose name s
he beneficial owner in the records of the depesitory shall be

a member of the Company. The beneficial owner of
ghts and benefits and be subject to
|d by a depository.

(c) Every pers
entered ast

deemed to be
securities shall be entitted to all the ri
allthe liabilities in respect of his securities which are he

(6) Serviceof documents

Notwithstanding anything in the Act
securities are held in a depository,
may be served by such depository on the
mode or by delivery of floppies or discs.

or these Articles to the contrary, where
tha records of the beneficial ownership
Company by means cf glectronic

(7) Transferof Securities
Nothing contained in section 108 of the Act or th
a transfer of Securities effected by a transferor an
are entered as beneficial owners in the records 0

ase Articles shall apply to
d transferee both of whom
f the depository.

(8) Allotment of securities dealt within a depository
Notwithstanding anything in the Act or these Articles,
dealt with by a depository, the Company shallintimate

the depository immediately on allotment of such securities.

e number of Securities held in a depository

Articles regarding the necessity of

ssued by the Company shall apply

where securities are
the details thereof to

(9) Distinctiv
Nothing contained in the Act or these A
having distinctive numbers for securilies|
to securities held with a depository.
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Power to Increase
capital.

Issue of new shares.

Powers toconsolidate 46,

or divide share capital

Reduction of capital 47,

44, The company may, |

45, Subject to any di

ndex of beneficial owners

Reglster and!

(10)
index of benalicial owners mainlained by a deposjy,

isterand
mg:‘:gftgeposiwﬁ"s Act, 1996, shall be deemed to b the Rogis,
::d l:r o of membors and secuiity for the purpoos of theso afﬂcie:r

ALTERATION OF CAPITAL

com time 1o time, by ordinary resclution increase |hg sha
capital by such sum, 10 be divided into shares of such amounl, ag oy bs
specified in the resolution.
raction lo the contrary that may be gjven by the C°mpany "
d Subject 1o the provisions of Sections 80, 81 and 85 %

of the Act, all new shares shall, berorel issue, be ?ffered to‘such Persons as g
the date of the offer are holders of equily shares, in proportion as nearl ag a
circumstances admit, to the capital paid up on those shares as at that date, Th,

i ifyi ber of shares offer
shall be made by nolice specifying the number : ed, ang
o being less than fifteen days, within which the offer, jf not

s afi
2;:2;?93, 1sn::il be deemed to be declined, and after the expiration of that time,
oron receipt of any earlier intimation from the person to whom the offer is made
that he declines to accept the shares offered the Directors may likewise dispogg
of the same in such manner as they think most beneficial fo the Company. The
Directors may likewise so dispose of any new shares which (by reason of the
ratio which the new shares bear to shares held by persons entitied to an offer of
new shares) cannot, in the opinion of the Directors, be conveniently offereg

under this Article.

General Meeting an|

The company may by ordinary resolution :

(a) Consolidate and divide all or any of its shares capital into shares of larger
amount than its existing shares.

(b) Sub-divide its shares or any of them, into shares of smaller amount than is
fixed by the Memorandum of Assaciation, subject nevertheless, to the
provisions of Section 94 of the Act.

{c) Cancel any shares, which at the date of the passing of the resolution, have
not been taken or agreed to be taken by any person and diminish the amount
of its share capital by the amount of the shares so cancelled.

Sub,ieq to confirmation by the Court, the Company may, by special resolution
reduce its share capital in any way; and in particular and without prejudice tothe

generality of the foregoing may;

(8) Extinguish or reduce the liability on any of its shares in respect of share
capital not paid up.

(b) either with or without extinguishing or reducing liability on any of its shares,
cancel any paid up share capital which is lost or unrepresented by any
available assets; or

(e). either with or without extinguishing or reducing liability on any of its shares,

19

48.

49,

50.

51,

pay off any pald up share capital which is in sxca3s of the wants of 1he
Company;

and may, I and 8o far as I3 necessary, alter its Memaorandum by raducing (he
amount of ils share capital and of its shares accordingly

GENERAL MEETING

The Company shall, In addition to any other mestings, hold a General Masting
which shall be styled as ils Annual General Meeting at the intervals, and in
accordanco with the provisions of the Acl. An annual General Mealing shall b2
held by the Company wilhin nine months after the expiry of each financial year
provided lhat not more than fifteen months shall elapse between the date of cne
Annual General Meeting and that of the next. Provided further that the Company
may, for any special reason, with the permission of the Registrar, extend (e
period of 15 months between the date of one Annual General Meeting and that

of the nex!, 1o 18 months.

Every Annual General Meeling shall be called for a time during business hours
on a day that is not a public holiday, and shall be held either at the registered
office of the company or at some other place within the city, town or village in
which the registered office of the Company is situated and the notices calling
the meeting shall specify it as the Annual General Meeting.

(1) The provisions of section 171 to 186 of the Act, shall not withstanding
anything to the contrary in these presents, apply with respect to general

meetings of the Company.

(2) (a) Section 176 of the Act with such adaptions and modification, if any, as
may be prescribed, shall apply with respect to meetings of any class of
members or of debenture-holders of the Company in like manner as it
applies with respect to General Meeting of the Company.

{b) Unless a contract binding on the persons concemed otherwise provides,
Seclions 171 to 175 and Sections 177 to 186 of the Act with such
adaptations and modifications, if any, as may be prescribed, shall apply
with respect to meetings of any class of members of debentureholders

of the company in like manner as they apply with respect to General
Meeling of the Company.
The Direclors may call an Extra-ordinary General Meeting whenever they think
fit.
(1) The Directors shall, on requisition of members as specified in Section 169
forthwith call an Extra-ordinary General Meeting of the Company.

(2) Ifthe Board does not, within twentyone days from the date of the deposit of
a valid requisition in regard to any matters, proceed duly to call a meeting
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Armual general
mesting

Secticn 171 o 185 ot
the Act anail apply to
meetings

Calling of extra ordi-
nary General Meeting



tlon of those mattors on a day nol lalor thap oMty fiyg i

for tha considora :
the requisitlon, the moaolin
rom tho data of tho dopositof tha 10q 0 Ay bo caigy,

(a) by tho requisitioniats themsolvas.

{he requisitionists as represont oithor a majority i, Valug
of

by such of
®) m}; paid up sharo capial hold by all of them or not 108 than gnq i
aros capltal of the Company as at i clmumh
of

of such ol the pald up sh
the requisiion carrles the right of voting in regard to the, o

whichaver I8 less.
For the purposs of Ihis sub-clause, tho Board shall In the case of 5 Moty
at which a resolutlon s to be proposod as a spoclal resolulion, bg dﬂﬁmeg
not to have duly convened tho mooting If they do not give such nolieg thorgoy

as ls requirod by sub-soction(2) of Saction 189. Provided that such moalin
shall not bo held after the expiration of three months from the dalg of !ng

doposit of the raqulsition.
(3) Any reasonable expenses Incurred by the requisitionists by reason of the

{allure of tho Board duly to call moeling shall be ropald to the requisitionjgtg

by the Company ; and any sum s0 ropaid shall be relained by the COI’I’Ipuny
out of any sums duo or to become due from the Company by way of fggg or

other remunaration for thelr services to such of the Directors as werg in

dofaull,

52, Itfor any reason it Is Impracticable to call a meeting of the Company, olher than
an Annual Genoral Meeling In any manner In which the Meetings of the Company,
may be callod, or lo hold or conduct the meeting of the Company in the manner
proscribed by the Act or the Arlicles, the court may either of its own motion or on
the application of any Director of the Company or of any member of the Company
who would be ontilled to vole at the meeling, order a meeling to be called as

provided In Section 186 of the Act,

53. (1) A general Meeting of the Company may be called by giving not lass than

Length of notice for
twentyone day's notice in writing.

calling meotings
(2) A Goneral Moeting may bo ocalled after glving shorter notice than thal
spocllied In sub-Clause (1) if consent [s accorded therelo;

() In the case of an Annual General Meeting by all the members to vole
there at and

(1) Inthe case of any other meeting, by members of the Company holding
Notless than 95 percent of such part of the paid up share capital of the
Gompany as gives a right to vote at the Meeting,
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Providod that whore any mombor of the Company Is entilled to vote only on
somo rosolution or resolulion to be moved at a maoting and not on the others,
such membor shall be taken Into account for the purposes of this sub-clause in
rospoct of the former rosolulion er resolutions and not in respect of the latter.

54, The Company shall comply with the provisions of Section 190 of the Act rela ling
to resolution requiring special notice.

55. (1) Every notico of a meeting of the Company shall specify the place and the
day and hour of the meeting and shall contain a statement of the business
to be transacted there al.

(2) Nolice of evory meoling of the Company shall be given :

() to every member of the Company in any manner authorised by sub-
sections (1) to (4) of Seclion 53 of the Act.

(i} to the persons entitied to a share in consequence of the death, lunacy,
Insolvency or bankruptcy of a member, by sending it through the post
in a prepaid lolter addressed lo them by name, or by the fitle of the
rapresentalives of the decoased or assignees of the insolvent, or by
any like description at the address, if any, in India supplied for the
purpose by the person, claiming lo be so entitled or until such an address
has been so supplied, by giving the notice in any manner in which it
might have been given if the death, lunacy insolvency or bankruptcy

had not occurred; and

{lii) To the Auditor or auditors, for the time being of the Company, in any
manner aulhorised by section 53 in the case of any member or members

of the company.

(3) The accldental commission to give notice to or the non-receipt of notice by
any member or olher person to whom it should be given shall not invalidate

the proceedings at the meeting.

56. (1) For the purposes of this Article;

(a) in the case of an Annual General Meeling, all business to be transacted
at the meeting shall be deemed special with the exception of business

relating to

{i) the consideration of the accounts, balance sheet and the reports of
the Board of Directors and auditors;

(ii) the declaration of a dividend,
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Circulation of
members resolution

Quorum for meeting

Resolution passed at
adjumed meeting

Absence of quorum

Business confirmed 1o
election of Chairman
whiist chalr vancant

of Diractors In place of thogg roliring ahi
ddng

(ii) the @ ppointment

(iv)the appointment ot andha fixing of the remunerayjqn Ofthe
u{.ﬁlo‘.8

and

: ing, all business shall bg

(b) inthe case of any other meeling, a g -
Where any itlems of business lo be lransacled at the Meeling s

2 be special s aforesaid, there shall be annexed to the noig, Sol g Omgy
:Jstalemen[ sefting out all material facts concerning oach sygy "e :
business including in particular the ne.nure and e_xtenl of the intereg; "m
therein, of every Director, the Managing Agent, if any, the § eCFBtarf'e sznd

Treasures, i any; and the Manager, if any.

(3) Where any item of business consists of the according of approvay
document by the meeting, the time and place where the document - an
inspected shall be specified in the statement aforesaid, n by

57. The Company shall comply with the provisions of Section 188 of the Al relgy
{o circulation of members' resolutions. 9

58, (1) Five members personally prasent shall form the quorum for 5 Meeting o

the Company.

(2) If within half an hour form the time appointed for holding a meeting of thg
Company, a quorum is not present, the meeting, if called upon the requisilion

of members, shall stand dissolved.

(8) In any other case, the meeting shall stand adjourned 1o same day in the
next week at the same time and place or to such other day and at sych
other time and place as the Board may determine.

(4) liatthe adjourned meeting also a quorum is not present within half an hour
from the time appointed for halding the members present shall be a quorum.

59. A resolution passed at an adjourned meeting of the Company, or of the holder
of any class of shares in the company or of the Board of Directors of the Company
shall be deemed for all purposes to be passed on the date on which it was in
fact passed and shall not be deemed to have been passed on any earlier dale.

60. A. No hku'_siness shall be transacted at any General Meeting unless the quorum
fequisite be present at the commencement of the business.

B. Iﬁo husinfzss shallbe discussed or transacted at any General Meegling excep!
€ election of a Chairman whilst the chair is vacant.
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61.

62.

G. The Chalrman of the Board of Diractors shall bo entitled (o Lake the chaie a1
ovary Genaral Mooling. If thare bo no Chairrman or if at any maafing ha shall
nol b presant within 15 minutes afier tha lime appointed for hotding such
maeling or Is unwilling to act, the Diractors prasant may choase a Chairman
and In delaull of their doing so, the mambars present shall choose ong of
the Directors lo bo Chairman and if no Diractor prasert be willing to take the
Chair, the members present shall choosa ono of them baing a member entitied
lo vole to be the Chairman,

D. The Chairman may, with the consent of the meeting, and shall, if so directed
by the meeling, adjourn any meeting from tima 1o time and from placs to
place. But no business shall be transacted at any adjourned masting cther
than the business left unfinished at the meeling from which the adicumment
took place, unless due notice thereof be given.

A declaralion by the Chairman that a resolution has, on a show of hands,
been carried or carried unanimously or by a particular majority or lost and
an entry to that effect in the books containing the minutes of the proceedings
of the Company shall be conclusive evidence of the fact without further
proof of the number of praportion of the votes recorded in favour of or

against such resolution.

It a poll is demanded it shall be laken in such manner and at such time and
place as the Chairman of the meeling directs and either at once or after an
interval or adjournment and the result of the poll shall be deemed to be the
resolution of the meeting at which the poll was demanded.

G. inthe case of an equalily of votes, whether on a show of hands or on a poll
the Chairman of the meeting at which the show of hands takes place or at
which the poll is demanded, shall be entitled to a casting vote in addition to
his own vote or voles to which he may be entitled as a member.

The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll has been

demanded.

(1) Where under Article 60 C, the members present have to elect a Chairman,
they shall do so, in the first instance, by show of hands.

(2) If a poll is demanded on the election of the Chairman, it shall be taken
forthwith in accordance with the provisions of the Act, the Chairman elected
on a show of hands exercising all the powers of the Chairman under the

said provisions.

(3) If some other person is elecled Chairman as a result of the poll, such other
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Chairman for the rest of the meeting.
be

iied to attend and vote at a meej
ntitl e i

) Any mem et entitled 0 appoint anolher. person whether a Memberq,
ny sha attendand votainstead of himself but a proxy so aPPointeg

right to speak at the maeting.
geting of the Company there shall appeay "

nt that a member entitled to atteng anq
xies, to aftend and vote insteaqg &

he company @

notice calingam

rominence & stateme
led to appoint 8 proxy or pro
oxy need not be a member.

{2) In gvery
mgsoﬂable

vole is enlii
wimself and that a Pr
ppointing @ Proxy and the power of attorney or othe

derwhich itis signed ora notarially certified copy of tha
or authorty, shall b8 deposited at the reglstered olhce' of the Company

Jess than 36 hours pefore the time for holding the meeting or adjourneg
not ting at which the person named in the instrument proposes to vate, or
;fha:c::se of apoll, not less than 24 hours before the time appointed for the
taking of the poll and in default the instrument of proxy shall not be treated

as valid.

(3) The instrument 8
L if any, UN

(4) The instrument appointing a proxy shall;

(a) be in writing and
or his attorney duly authorised in writing, or

(b) besigned by the appointer
rporate be under its seal or be signedby an

if the appointer is & body co
officer or an attorney duly authorised by it.

inting a proxy shall be in the form set out below or as

(5) An instrument appo
near thereto as circumstances will admit :-

SIR SHADI LAL ENTERPRISES LTD., New Delhi
amember of the SIR SHADI LAL ENTERPRISES

R e e e

LTD., do hereby appoint......cissssssssrsersnnes Of cioiuiuivinnisnssssnmenmeenae (or

failing himv/her) Ol s s insis as my proxy to attend

and vote for me and on my behalf at the ordinary / Extraordinary General

Megting of the Company 10 b held 0N the .....................c.---wwwer: 310 atany

adjoumnment thereof, As witness my hand this ...........o.ow-seseser day
1....... 51080 BY th SAId ... in the presence o

(6). Every member entitied to vote at a meeting of the Company, of O oy
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64.

65.

66.

67.

68.

69.

P———

olution to be moved {hereat, shall be ontitled, during the period begmm.ng
ore lhe time lixed for the commencement of the mesting

Jusion of the meeting, t0 inspect the proxies lodged
hours of the company, provided not less
lion so tainspectis givenlothe

res
twentyfour hours bel
and ending with the conc
at any lime during the business
than three days’ notice in writing of the inten

company.
A body corporate (whether a company within the meaning of the Act or n_ot)
or creditor or debenture holder of the Company, authorise

may, ilitis a member ‘
such person as it thinks fit by a resolution of its Board of Directors [0 act as its
representalive at any meeling of the Company or of any class of members of

y meeting of creditors or debenture holders of the Company.

the Company or at an

ting a resolution put to the
Section 179 of the Act, b

vote of meeting shall, unless 2

At any General Mee
pollis demanded under e decided on a show of hands.
edings relating to General Meetings

The Company shall cause minutes of all proce ;
and meetings of Board of Directors or committees of the Board to be entered in

the books kept for the purpose in accordance with Section 193 of the Act. The
Chairman of the Meeting shall exercise an absolute discretion in the regard to
the inclusion or non inclusion of any matter in the minutes on the grounds

mentioned in sub-section 5 of Section 193 of the Act.

of the Act and Article 6, upon a show of hands every

Subject to the provisions
an agent duly

member entitied to vote and present in person or by proxy or by
orney shall have one vole and his voting right on

authorised under a power of att
d up equity capital of the

a poll shall be in proportion to his share of the pai
company.

Any one of two or more joint holders may vote atany meeling either personally
or by an agent duly authorised under a power of attorney or by proxy in respect
of such share as if they were sclely enlilled thereto and if more than one of such
joint holders be present at any meeting personally or by proxy or by attorney,
that one of such persons so present whose name stands first or higher (as the
case may be) on the Register in respect of such share shall alone be entitled to
vote in respect thereof. Provided always that a person present at any meeting
personally shall be entitled to vote in preference to a person, present by an
agent duly authorised under power of attorney or by proxy, although the name
of such person (present by an agent or proxy) stands first in the Register in
respect of such shares. Several executors of a deceased member in whose
(deceased member's) sole name any share stands shall for the purpose of this

clause be deemed joint holders.

A vote given in accordance with the terms of an instrument of proxy shall be
valid notwithstanding the previous death of the principal or revocation of the
proxy or of any power of attorney under which such proxy was signed or the
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Time of taking poll

__ o

ich the vole is given, provided th
in respect of wh al ng
transter of e ::: :; the death revocation of transfer shallhave been recojyq,
intimation in W' -
a1 the office before the i
o shallbemade o the validity of any vote excepl at the Meeting
ich such vote shall be tendered and every vole whather gjyo.
o whr oy an agen { or proxy ©f representative not disallowed at gy,
pmiﬁgajgr;oﬂ shall be deemed valid for all purposes of such meeting o,
med
poll whalsoever.
meeting shall be the sole judge ot the validity of ever,
meeting. The Chairman present at the taking of 5

man of any
f every vole tendered at sych,

red at such

(2) TheChai
le judge of the validity ol

vote tende
poll shall be the so

poll

Crairman of any meet-
ing to be the Judge of

any vole
o declaration of result of the voting on any resolution on g
a poll may be ordered to be taken by the Chairman of the
motion; and (ii) shall be ordered to be taken by him on 2
behalf by the persons specified below that is to say ;

71. (1) Before oron th
show of hands ()

mesting of his 6wN
demand made in that

Demand lor poll

(a) by at least five members having right to vote on the resolution and
present in person or by proxy;

member or members present in person or by proxy and having

(o) byany : :
ting power in respect of the

not less than one-tenth of the total vol
resolution.

or

(c) by any member or members present in person or by proxy and holding
shares in the company conferring a right fo vole on the resolution being
shares on which an aggregate sum has been paid up which is not less
than one tenth of the total sum paid up on all the shares conferring that

right.
(2) The demand for a poll may be withdrawn at any time by the person of

persons as the case may be who made the demand.

72. (1) A poll demanded on & question of election of Chairman or on adjournment
shall be laken forthwith,

(2). A poll demanded on any other question shall be taken at such time no!
being later than forty-eight hours from the time when the demand vas made

as the Chairman may direcl,

73.

74.

75.

76.

Pasiriction on grer-

No member shall oxercise any voling right in respact of any shares registarad in
his name on which any calls or other sums prasently payable by him have not
been paid or in regard 1o which the company has and has exarcised any right of

elen ol valing rights of

membars who have
not paid calls etc.

lien.
Scrufineers at poll

(1) Where a pollis to be taken, the chairman of (ne maeting shall appoint two
scrutineers to scrutinise the votes given on the poll and lo report therecn [0
him.

(2) The Chairman shall have power at any time before the result of the poll
declared to remove a scrutineer from office andto fill vacancies in the cffice

of scrutineer arising from such removal or from any other cause.

(3) Of the two scrulineers appointed under this article one shall always be
member (not being an officer or employee of the Company) present at the
meeling provided such a member is available and willing to be appointed.

(1) Subjectto the provisions of the Act, the Chairman of the meeting shall have
power to regulate the manner in which a poll shall be taken.

The resutt of the poll shall be deemed to be the decision of the meeting on
the resolution on which the poll was taken.

MANAGEMENT OF BUSINESS : DIRECTORS

2

Unless otherwise determined by a general meeting, the number of Directers
shall not be less than four nor more than fifteen including ex-officio Directors,
Debenture Directors, Special Director, Creditor Directors and Nominee Director

if any.

(1) Any Trust Deed for securing Debentures or Debenture stock may if so
arranged, provide for the appointment from time to time by the Trustees
thereof or by the holders of Debentures or Debenture stock, of some persen
to be a Director of the Company. The Director appointed under this sub-
clause shall be called “Debenture Director”.

{2) The Directors may co-opt not more than two parsons as Special Directors
whose appointment by reason of their technical qualifications or otherwise

is in their opinion, beneficial in the interest of tha Company.

“Notwithstanding anything to the contrary contained in these Articles, so
long as any moneys remain owing by the company to the Industrial
Development Bank of India (IDBI), Industrial Finance Corporation of India
(IFCI). The Industrial Credit & Investment Corporation of India Ltd. (ICICI)
and Life Insurance Corporation of India (LIC) or to any other Finance
Corporalion or Credit Corporation or to any other Financing Company or

(3)
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LOC ET ENN S R0 USRIV exeresad o avalkiblo to a whaolo time Director
e Managermeet of the atfains ot the Company. Such whaolo ime Qiroctor/
£ S Do TR 0 oeive such remuneration, feos, commission and

PAOTRNS a8 may D appeoved by the Corporation”,

Tre Deterture Diractors, special Directors, Cradilor Direclors and Nominge

N
Direcors @y i hold qualification shares and are not liable to relire by
rare badie to be removed by the person or aulhorily appointing

oot fula
o rorirating such director”,

Quiject o e provision of Saction 13 of the Act, the Directors may appointan
sberats Director in olace of any Director during his absence abroad fora period

of Mot less then § months
Tre Dirsceor wil not s requirad to hald any qualification shares”.
or for his services shall be such sum, as the Board

The Srunerston of 2 arech
of Dirscoos of Se Company may determine from time to time, within the limits
a1 cowr urcer e Companias Act, 1856 and/or Rules made thereunder, from

e o 2re, for s2ch mazing of the Board or of a meeting of the commiitee

Tersci, a0enced by him'

Sipject ic Te provision of Section 198 and 309 of the Act the Board of Directors
ey cav o 2ny member of their body extra remuneration for performing extra
werices or makng any special exertions in going out of his normal place of
remgErce or ofherwisa for any ol the purposes of the Company. Provided,
~cwever izt where i s not possible for the Directors to decide any such
—atter for 2y rEascn whaigver the question shall be referred to an extra-ordinary
Gereral Mestng of e Company whose decision in this respect shall be final
#ne cirging on e partes concemed. The remuneration herein mentioned may

te ather oy 2 fued sum (monthly or othenwise) or a percentage or the net

grafits of the Company.
30

Appolntment alternate
Direclor

Qualification shares of
Direclors
Remuneration

Extra remuneration




tion payable to the Directors in PUrsuan

above they shall be paid all travelling allowangg dace, h“.ﬂ_ﬁ
s atsuch rates as are fixed by the Directors rgy, :‘J‘&;} gy,

Cloy,

ons of Section 27510 278 of lhe Act hg Direg M

o members of any other Company ang s: "S May b,

ofits received by them as Directors o membe?: Mot g,

O gy

10 mmunerﬂ

sqition to 1l
g2, In adait
or under Artvcjﬁ 80
andother expense
1 to the provis!

directors
for any ben

Campensation 17

traveling
Subjec

88
or becom®

s may D¢
of other

3a,~ounlab.'9
Company-
clto the provisions of the Act: no D:jrfec!or. Managing Agents -
o Company shall be disqualified by his office from COntra:n ging
ny either 85 vendor, purchaser, Agent, broker or othany;g ling
the Compa ntract o arrangement entered into by or on behalf of Ih:(-:no,sm
Director, Managing Agents or Managing Director Slishy y
e avoided nor shall the Directors or Managing 4 & inay,
actor S0 contracting or being so interested be liablg tq acslems W
for any profit realised by any such contract or a’fanggmoum Iy
such Director, Managing Agent or Managing Directo, he?lb
ne fiduciary relation thereby established, but the natyre or:d
ed by him or them in accordance with the pmm;:’:

t be disclos!
he Act where that section be applicable.

pirector:
pirectors
compsnles-

g4. Subj

may Du'ecw" of th

pireciers
contract with
company

\
Managing DIF
the Company
reason only of

that office of of t
{heirinterest mus

of Section 299 of t
300 of the Act, no Director shall, as a Directo, 1,
 lake

accordance with Section
Discussion of or vote on any contract or arrangement enjer
into by or on behall of the Company in which he s interag;e
and if he does SO vote, his vote shall be void nor shall his presence coun| bt
purpose of jorming the quorum at the :|rr:|e_of any such discussion or v
prow’ded that the above prohibition of restriction shall not apply to the extentgy
tioned in sub section 2 of Section 300 of the Ay

under the circumstances men

In
any part in the
into orto be entered

d to in sub-section (3) of Section 299 shalb;

otice such as is referre
concern of interest in relation 1o any contract o

Ageneraln
der this Article.

sufficient disclosure of

arrangement S0 made un
) The office of the Director shall be vacated if:

(a) he fails lo obtain within the time specified in sub-section(1) of Sectin
270, or at any time thereafter ceases to hold, the share qualification,

Directors vacating of-  B5. (1
fice

required of him under article 79 of these presents;
fent jurisdicto?

(b) heis found to be of unsound mind by a court of compe

(c) he applies to be adjudicated as insolvent;

(d) heis adjudged as insolvent;
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0) ho s
() msl'ioc:mhvlclod by a court In India of any offence and is sentancad in
poct Iheraof to Imprisonmant for not less than six months;

1) he i
() hjmfaiLsth:hpay any Cﬂﬂ‘ﬂ'? rospeact of sharas of the Company held by
s ; or alone or jointly with others, within six months from tha
last date fixed lor the payment of the call

(a) l[\)n absents himself from Ihree consecutive meatings of tha Board of
thrreciors or from -all meetings of the Board lor a conlinuous pericd of
ree months. Whichever is longer, without obtaining leave of absence

from the Board;

(h) he,‘cran.y firm in which he is a partner or any private company of which
he is a director; acqepls a loan or any guarantee or security for a loan
from the Company in contravention of Section 295 of the Act;

(i) he acts in contravention of Section 299 of the Act.

(i) he becomes disqualified by an order of the Court under Section 203 of
the Act or

(k) he resigns his office by notice in writing given to the Company;

() he is removed in pursuance of Section 284 of the Act.

Notwithstanding any thing in paras (d) (e) and (j) of sub-clause (1), the

(2
disqualifications referred to in those causes shall not take effect;

—

(a) for thirty days from the date of the adjudication, sentence or orcer

(b) where any appeal or petitionis preferred within the thirty days aforesaid
against the adjudication, sentence or conviction fesulting in the sentence
or order until the expiry of seven days from the date on which such

appeal or petition is disposed of ; or

(¢} where within the seven days aforesaid any further appeal or petition is
preferred in respect of the adjudication, sentence, conviction or arder
and the appeal or petition if allowed would result in the removal of the

disqualification, until such further appeal or pelition is disposed of.

POWER AND DUTIES OF THE DIRECTORS

of the Act, the management of the business of the
n the Directors and the Directors may exercise all
d things as the company is by the
ed lo exercise and do and are
od to be exercised or done

86. Subject to the provisions
Company shall be vested i
such powers and do all such acts an
Memorandum of Association or otherwise authoris
not by these presents or by Statute directed or requir
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subject navertheless lo lhe Provig,

gling, but lo
by the Compary 0 GJZ::s:ﬁzum of Assoclation and lgese J‘?f”clos Adta ﬂ:a
e o o“"ff s wilh the Momorandum o Association o and its uncallod capital not so charged.
regulations not be‘ﬂsm o time, made by the company In General Meolln
e it i e iy invalidate any prior act of the DifBGtor\o; 8. Tolnsure and keap insured against loas or darnage oy fire or otharwise for
a i # Lot regulaliol'l S Y —— such period and o such extent as thay rnay think proper, all or any part of
or val the bulldings, machinery, goods storas, produce and other property of the

Company, elther saparately or co-jointly; also 1o insure all or arvy portion of

e powers conferred by the lasl pre,
the p Precedlin the goods, produce, machinery and olher anicles imported or sxported by

eneralily of
heg d by these presents and so as nol iy, an

! iudice to!
g7. Without prejudice ars conferre

:Sopg‘r:rtflgr.;wm o Article and (e aereas r all of those powers, it is hereby expressly declargg :he Pl e et
e 1any o : nsurance effected in pursuance of this pov
way oS r?j:ri:saidy:he Directors shall have the following powers :. i i
t subject as ' ! ’
tha ) s 9. Subjectto Section 292 of the Act, o open accounts with any bank or bankers
1. To pay the costs, charges and g-xpenses. :nth ol taintel Idental to thg or with any Company, firm or individual and to pay money into and draw
. promofion jormatien and establishment of the pany. money from any account from time to time as the Directora may think fit
To pay and charge to the Capital account of Company any interest Iawfuny 10. To secure the fulfilment of any contracts or engagements entered into by
° i :
2. : Zbla inereon under the provisions of section 208 of the Act. the Company by mortgage or charge of all or and of the property of the
pay Company and its unpaid capital for the time being or in such other manner
3. To purchase or otherwise acquire for the Company any property, rights or Asep IRl
" Jrivileges which the Company is author Ised to acquire at such prive and :
O it and conditions as they think fit, 11. To attach to any shares to be issued as the consideration or part of the
generally consideration for any contract or property acquired by the Company, or in

payment for services rendered to the Company, such conditions, subject to

ase, lease orin exchange or otherwise lands, buildings iy
the provisions of the Act, as to the transier thereof as they think fit.

4. Toacquire by purch e :
rights, privileges or properties, movable or

hereditaments, machinery,
immovable. 12. To accept from any member on such terms and conditions as shall be

) P ; agreed upon a surrender of his shares or j
orect, construct, enlarge, improve, alter, maintain, pull down, rebuild or g p ares or stock or any part thereof subject

5. r-l;.'c::onslruc? any buildings factories, offices, workshops or other structures to the provisions of the Act.
necessary or convenient for the purposes of the Company and to acquire 13. To appoint any person or persons (whether incorporated or not) to accept
lands for the purposes of the Company. and hold in trust for the company any property belonging to the Company
) or in which it is interested or for any other purposes and to execute and do
6. To let, mortgage, charge, sell or otherwise dispose of, subject to the all such deeds and things as may be requisite in relation to any such trust
provisions of Section 293 of the Act any property of the Company, either and to provide for the remuneration of such Trustee or trustees.
absolutely or conditionally and in such manner and upon such terms andin
all respects as they think fit and to accept payment or satisfaction for the 14. Toinstitute, conduct, defend, compound or abandon any legal proceedings.
same in cash or other wise, on the security of the properties mortgage or by or against tha company or ils officers or otherwise concerning the affairs
charged. of the Company and also, subject to the provisions of section 293 of the
Act, to compound and allow time for payment or satisfaction of any deblts
7. Attheir discretion to pay for any property, rights or privileges acquired by or due, or of any claims or demands by or against the Company.

for services rendered to the Company, either wholly or partially in cash or
in shares, bonds debentures, debenture-stocks or other securities of the
Company, and any such shares may be issued either as fully paid up of
with such amount credited as paid up thereon as may be agreed upon, and
aﬂy such bonds, debentures, debenture stock or other securities may bé
either specifically charged upon all or any part of the property of the Company

15. To refer, subject to the provisions of Section 293 of the Act, any claims or
demands by or against the Company to arbitration and cbserve and perform

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

B K



insolvenls.

Payapyq
Subienl

dgive receipts, releases and other discharges for money
17. Tog‘agz:npany's and for the claims and demands of the Company,
to the .
to the provisions of Section 293 of the Act.

To authorise from time to time person or persons who shall be entitled 1,
18. pn on the Company's behalf bills, notes, receipts acceptanc‘_,s
z;gdors oments, cheques, dividend warrants, releases, contracts and oghe,

documents.

19. Subject to the provisions of Secti0f1 292 of the Act, to ir?\fres: af’d deal wih
any of the moneys of the Company in suclh shares, securities or investmen;s
(not being shares in the Company) and in sur,jh manner as they may thiny
fit. and from time to time vary or realise such investments,

20. To execute in the name and on behalf of the Company in favour of any
Director or other person, who may incur or may be about to incur any
personal liability for the benefit of the Company such mortgages of the
Company’s property (present and future) as they think fit and any such
mortgage may contain a power of sale and such other powers as may be
agreed upon.

21. Subjectto such sanction as may be necessary under the Act or the Articles,
to give to any Director, Officer. or other person employed by the Company,
an interest in any particular business or transaction, either by way of
commission on the gross expenditure thereon or otherwise or a share in
the general profits of the Company and such interest, commission or share
of profits shall be treated as part of the working expenses of the Company.

22. To provide for the welfare of employees or ex-employees of the Company
and the wives, widows and families or the dependents or connections of
such person by building or contributing to the building of houses, or dwellings
or by grants of money, pensions, allowances, bonus or other payments of
by creating and from time to time subscribing or contributing to provident
and other funds, associations institutions, funds or trusts and by providing
or su_bscrihing or contributing towards places of instruction and recreation,

hogputals and dispensaries, medical and other attendances and other

aSSISlaﬂce as the Directors shall think fit and to subscribe or contribute of

::f:;:::e ;3“2?;5' Or to guarantee money to charitable, benevolent,

instr’lutin:;s o Ob.a, htera.ry, resegrch, scientific, national or any other

moral or other cljat?:[S " m. the-opinioniafthe: Direutars; haveay

o e mto Support or aid by the Company either by reason of
peration or of public and general utility otherwise.
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23.

24,

25.

26.

Before recommending any dwidend 1o sat aside out of the profits of the
Company such sums as they may think proper for depreciation or o
depreciation fund or Reserve Fund of sinking or any other Special Fund to
meet conlingencies or lo repay redeemable Preference Shares, Deberturas
or Debenture stock or for special dividends or for equalising dividends or
for repairing, improving, extending and maintaining any part of the proparty
of the Company and for such other purpose as the Directors may, n their
absolute discretion, think conducive to the interests of the company and to
invest the several sums so set aside or So much thereof as in their spinicn
require to be invested upon such investment, {subject 10 the restrictions
imposed by Sections 292 and 293 and other provisions of the Act) 2s the
Directors may think fit and from time to time to deal with and vary such
investment and dispose of and apply and expand all or any part thereof for
the benefit of the Company in such a manner and for such purposes as the
Directors (subject to such restrictions as aforesaid) in their absolute discration
think conducive to the interests of the Company, not withstanding that the
matters to which the Directors apply or upan which they may expand the
same or any part thereof may be matters to or upon which capital moneys
of the Company might rightly be applied or expended, and to divide adjust
and transfer the Reserve and other funds into such funds as the Directors
think fit, to employ the assets constituting all or any of the above, funds,
including the Depreciation Fund, in the business of the Company or in
repayment or redemption of redeemable Preference Shares, Debentures
or Debenture stock and that without being bound to keep the same separate
from others or bound to pay interest on the same, with power, however, to
the Directors at their discretion to pay or allow to the credit of such fund
interest at such rate as the directors may think proper.

To appoint and at their discretion to remove or suspend such Managers,
Secretaries. Secretaries, Officers, Clerks, agents and servants from
permanent, temporary or special service, as they may from time to time
think fit, and to determine their powers and duties and fix their salaries or
emoluments and require security in such instances and to such amounts
as they may think fit. And from time to time to provide for the management
and transactions of the affairs of the company in any specified locality in
India in such manner as they think fit and the provision contained in sub-
clause 25 following shall be without prejudice to the general powers conierred
by this sub-clause.

To Comply with the requirements of any local law which in their opinion, it
shall in the interests of the Company be necessary or expadient to comply
with.

At any time and from time to time by power of attorney or otherwise to
appoint any person or persons o be the attorney or attorneys of the company
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fficers or employee for the time being of. the Company g o;
rs authorities and discretions for the time being vesled i
resents, subject tosuch restrictions and conditigns,

y think proper.

othe provision
0 authorise. ol ;
)the Managin

27. Subject!
any time
sub-delegate
any officer o o
any of the powe
the Direclors by thesé p
it any as the Directors ma

o all such negotiations and contracts and rescind and vary ajj o

1o execute and do all such acts, deeds and things in the

of the company as they may consider expedient for or

tters aforesaid or otherwise for the purposes of

23, Toenter int
any of them an
name andon behalf
in relation to any of the ma

the company-

of Directors of the Company shall exercise the following powers

on behalf of the company and they shall do so only be means of resolutions

passed at meeting of the Board :-

(a) The power, to make calls on share holders in respect of money unpaid
on their shares :

(b) to issue debentures or debenture stock whether perpetual or

redeemable;

{c) to borrow moneys otherwise than on debentures.
(d) toinvest the funds of the company, and

(2) to make loans.

Provided that the Board may, by a resolution passed at a meeting, delegale
loany committee of Directors, the Managing Director, the Managing Agents,
Secretaries and Treasures or the Manager, the power specified in clause
(c)(d) and (e) to the extent specified in sub-sections (2)(3) and (4
respectively of section 292 of the Acl.

2) E i .
). Every resolution delegating the power referred to in para (c) of sub-clause

t al amount !
I o up to Whlchl IOJIQYS "El! f
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(3) Evary resolution delegaling Iha power ralarrad o

(4) Every resolution dalagaling tha powar ratarrad (0

(5) Nothing in this Article shall ba deamad to allact tho rightof tha C

in para (d) of sub-clause
upto which the lunds may be investad and

(1) shall specify (ha tolal amount
{he nature of tha Investments which may he mada by the delegats

in para (e) of sub-clause

(1) shall specity the lotal amount ugto which loans may be mada by the
may be mada and the maximum

delegate, purposes for which the loans
idual caAsas

amount of loans which may be mada for each purposa in indi/
Company in

General Meating lo impose rastrictions and condilions on the oxarcisa &y
the Board of any of Lhe powers specified in sub-clause(l)

89. (1) Exceptwilh the consent of the Board of Directors of the company a Diractor

or his relative, or a firm in which such a Director or ralative is a partnar, any
olher pariner in such firm or a private company of which the Diractor is a
member or Director, shall not enter into any contract with the company

(a) for the sale, purchase of supply of any goods, materials or s6r/css. o

(b) for undenwriting the subscription of any shares in of debentures of the

company.

{2) Nothing contained in sub-para (a) of sub-clause (1) shall effect any contract

or contracts for the sale, purchase or supply of any goods, malerals of
services in which either the company or the director, lirm, partner or privale
company as the case may be regularly trades or does business, provided
that the value of such goods and materials and the cost of such services do
not exceed five thousand rupees in the aggregate in any calender year
comprised in the period of the contract or contracts.

(3) The consent of the Board required by sub-clause (1) shall not be deemed

to have been given within the meaning of that sub-clause unless tne consent

is accorded.

(a) by a resolution passed at a mesting of the Board and

(b) before the contract is entered into, or within two months of the date on
which it was entered into.

(4) Where such consent is not accorded to the contract before it is entered

into, anything done in pursuance of the contract shall, is such consent is
ultimately not accorded, be voidable at the option of the Board.

General meeting.

Board's sanction to D8
required for cevtain
coniraclts Iin which
particular directors are
imevester.

Powers to be

90. (1) The Board of Directors shall not except with the consent of the company in
exercised only with

consent of General
Meeling.



o dispoS€ of the whole or substantially the ,

g0 mpany. o where Ihe.companyl il mnlu,
akr:aking of the whole of substantially the whole, of :re
] ' ! ny

y ime for the repayment of any debt, due by a Directo,
(b) e

ise than i yrust securities: the sale proceeds resyf

erwise any such undertaking as i referred to in Claung

from remises 0 roperties used for any such undertaking a:e

or of any it cannot be carried on or ¢an be carried on only wnd

er a considerablé time; h

gitficulty o7 "
re the moneys to be borrowed together with the
wed, by the Company (apart from the temporary
company’s pankers in the ordinary course or
paid up capital of the company

gregate ofthe
ay reserves not set apart for any specific

loans obtaine from the
pusiness) will exceedthe ad
andits free raserves: thatisto s

purpose;of
her funds, not directly relating to the

o charitablé and ot

the Company of the welfare of its employees, and amounts
which will, in any financial year, exceed twentylive
five percent of its average net profits as determined
provisions 349 and 350 of the Act during the
mediately preceding, whichever is greater.

(e) contribute !
business of
the aggregaté of
thousand rupees, or
in accordance with the
three financial years im

(2) Nothing contained in para (a) of sub-clause (1) shall affect :-

of a person who buys or takes @ lease of any such undertaking
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(3) Any resolution passed by the company permitting any
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e company

Provi ;

lorz::':;ﬁd L S.Lm'c!aUSG shall not be deemed to authorise th

cona any reduction in its capital except in accordance with the provisions
ontained on that behalf in the Act.
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Director, no firm in which such Director or relative is a partner, no private
company of which such a Director is Director or member and no Director,
Managing agent, Secretaries and Treasurers or Manager of such a private

company shall hold any office or place of profit except that of Managing
Director, Managing Agent, Secretaries and Treasurers. Manager, Legal or
technical adviser, banker or the holders of depentures of the
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company:-
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' isi i he Act and these presentls any casual
i _ Subject to the provisions of section 262 of 1 . ‘
e e Board of Directors may be filled by the Director, ata

vacancy occurring in the : -
meeting of the Board but the person so chosen shall be subject to retirement al

the same time as if he had become a Director on the day on which the Director
in whose place he is appointed was last elected a Director.

106. The Director shall have the power, at any time and from time to time, to appoint
additional directors who shall retire from office at the next following Annual
General Meeting, but this power shall be exercised only so long as the maximum
fixed in Article 76 is not exceeded.

PROCEEDINGS OF DIRECTORS

Additional Director

mng of 107. The D{rectors may meet together for the despatch of business adjourn and
otherwise regulate their meetings, as they think fit. A Meeting of the Board shal
be held at least once every three months, Questions arising at any meeting
shall be decided by a majority of votes. In case of an equality of votes the
Chairman shall have a second or casting vote. A Director may, and the Secretary
on the requisition of a Director shall, at any time, summon a meeting of the

Director by giving a notice in writing to every Director.

108. i R

;r::::f;:mo“c: . An accidental oommission or non-receipt of the notice convening the meeting

h invali .
shall not invalidate the proceedings at any meeting of the board.

109. The directors may elect a chairmen of their mesting and gstarming the pericd for  Enarman
and terms on which he is o hold office, but, if no such chairman is alectad, of d
at any meeting the chairman Is not present within fr/e minutas after tha time
appointed lor holding the same, the directors pressent may choose one of thair
number to be chairman of the maeting.
Guornum

110. The quorum for a meeting of the Board of Diractors shall be that prescrived By
Seclion 287 of the Act,

111. The continuing directors may act notwithstanding any vacancy in their body, bul

Powers of continuing

if and so long as their number is reduced below the number fixed by the preceding P
Article 110 as the quorum for a meeting of the Board of Directors, the continuing
directors may act for the purpose of increasing the number of directors 1o that
number, or of summoning a General Meeting of the company, and for no other
purpose.
Commitiee

112. The Directors may delegate any of their powers, or later revoke the same, o a
committee consisting of such members of their body, as they think fit. any
committee so formed shall be in the exercise of the powers so delegated confirm
to any regulations that may be imposed on them by the directors.

113. The meetings and proceedings of any such committee shall be govermed by the
provisions herein contained for regulating the meetings and proceedings of the
Directors so far as the same are applicable thereto and are not superseded by
any regulations made by the directors under the last preceding Article.

114. All acts done by any meeting of the Directors or of a Committee of Directors, of
by any person acting as a Director, shall notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such Directors
or persons acting as aforesaid or that they or any of them were disqualified, or
their appointment has terminated by virtue of any provisicn contained in the Act
or these Articles be as valid as if every such person had been duly appointed
and was qualified to be a Director.

115. Subject to the provision of Section 289 of the Act a Resolution passed without
any meeting of Director or committee thereof and evidenced by writing under
the hands of the majority of the Directors, or majority of the members of a
committee or of a sole member of a committee, shall be as valid and effectual
as a resolution duly passed at a meeting of the Directors or such committee,
provided that the Resolution has been circulated in draft together with necessary
papers, if any, to all members of the board of the committee.

116. The Directors shall provide a common seal for the purposes of the company
and for the safe custody thereof, and the seal shall never be used except by the
authority of the Directors and in the presence of at least one director who shall
sign every instrument to which the seal is affixed.

-t
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to time be fixed by the Directors, an
commission at a specified percentage of t

(4) Subject to the provisions of the Act, the Directors may from time to time
g Director or a whole time Director for

entrust to and confer upon a Managin
the time being such of the powers exercisable under these presents by the

Directors as they may think fit and may confer such powers for such time
and to be exercised for such objects and purposes and upen such terms
and conditions, and with such restrictions as they think expedient and may
from time to time revoke withdraw, alter or vary all or any of such powers.

MANAGING AGENTS

118. (1} Subject to the Provisions of the Act Messrs., Rajendra Lal Debi Prasad and

Brothers. Shamli their successors or assigns are the present Managing
Agents of the company for the period and upon the terms provision and
conditions set out in agreement subsisting between the company and the

said Managing Agents.

(2) Subject to the requisite consent of the Central Government and subject o
the prqws:ons of the Act, the Company may from time to time appoint
Managing Agents on such terms, as it may deem expedient,

45
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Bifoctors:ar the Compan 3_Hc!tons or limitations therein are not ralaxed by Ihe
HEAEt Giiake of purchay in General Mesling or otherwise in accordance with
allother things st necsaf and sales_and lo enter into all contracts and to do
of the Company e in'car ossary or desirable in the Management of the affairs
and employ i8¢ for the TYing out its objects and shall have powers to appeint
affaks, 2+t bushiens of t;"—"’ﬂoses of the transaction and management of the
laAArs BOIGROES. mae :rcc'mpany. or otherwise for the purposes thereof,
Ak el Sl 38l4 bet 2875. (subject to the provisions of schedule Vi of the
g g offic;ers i and 388 and other provisions of the Act) engineers,
they shall thin.k proper ;vziilic:::;a:;f;et:—;o:s:&c'em o i i
o A nd duties and upon such terms as to
lrz:t;iﬁeolf ‘BI{HP'OYmen:. remuneration or otherwise as they shall think fit and
0 lime remove or suspend or re-appoint all or any of them.

Receipts si i i
vhse ;21;5;??:0 by the Managing Director, wholetime Director or Managing
e ;rn ne?fs goods or praperty received in the usual course of business
BoRoODIKI 0 e commeny DR e e o o1 et o

2 1he all be a good discharge for the money, funds, or
p:::zerty wr?rch in such receipts shall be acknowledged to be recei\:;d and 'the
ge i :nwpayglg any such_ money shall not be bound to see to the application or
pean tso rt":a:‘rra M!e for any ;msapphcation thereof. The Managing Director, wholetime

anaging Agents shall also have the i :
wer 1o si

endorse cheques on behalf of the company. e s i

Thg Managing Agents and Managing Director or whole time Director shall be
entitled to sub-delegate (with the sanction of the Directors, where necessary
un_der the Act} all or any of the powers authorities and discretions for the time
bemg vested in them, or him and in particular from time to time provide b

appp:nled of an attorney or attorneys for the managment and transaction of th:
affairs of the company in any specified locality in such manner as they may

think fit.

Notwithstanding any thing contained in these Articles, the Managing Agents
and Managing Director or whole time director are expressly allowed generally
to work for and contract with the company and also to do any extra work for the
company beyond the normal duties upon such terms and conditions and for
such remuneration (subject to the provisions of the Act) as may from time to
time be agreed upon between them and the directors of the company.

DIVIDENDS AND RESERVE ETC.

Where any shares are issued for the purposes of raising money to defray the
expenses of the construction of any works or buildings or the provision of any
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Dividends

Interim dividends

Dividends out of
profits only

Dividends payble 1o
registered shares
holder

Dividends how
calculated

Dividend applicable
towards debts

Dividend how remitied

Unclaimed Dividends

yorlod, K0 COMPANY May pay

yrofitablo for o fong ¢

plant which connel u"lml‘::llmnrn gapitol o I8 for 1ho 1o bolng PRl up tor iy,

Tl Gﬂ o conditions and rouirialiona providad Inor undor Bootlgy

1 &)

el chargo tho oum 60 paid by way of Itorost 1o Gaplal gy

e s nnd[ mn:anucﬂon of tho work or bullding or o provision of g
1ol col

part of tho cos

plant.

fara dividonds but no divilonely plyy)
sonoral Mooling may doc i |
e commnyr::cs:lnrocommnndod by tho Diroctor, ho Dividond vo doclargg
oxcclalc:: 1h;duw“hm \hroa months from tho dato of doolaration oxeopt an providog
ghallbe p
in Soction 207 of the Act.

125, Tho Diroctors "lﬂ'f fromtimo o {imo Dﬂy lo tho mor hufu I]U(.'Il nto h” l“vluundu
L I V ‘ '
1] ap]}ﬂa| to thom fobeju i'.‘”l.]d b “ln [“0““1 0[ U O compa w

126. No dividend shall bo pald otharwigo than oul ol prolity of tho company,

127. No dividend shall ba pald by the company in raspocl ol any |:(hum oxeoptto tho
‘ rogistored holder of such sharo or to his ordor or 1o hio Bankor,

128. Subjact to tho right of parsons If any, ontitiod 1o shuros wilh apoetal rights as Lo
 dividands, all dividonds shall bo doclarod and pald In proportion to tho amount
paid up on tho sharos, No. amount pald on a sharosIn advanco of call ahal

while carrying Intarost, be troated for the purposo ol thin Artielo no pald on tho
Share.

129, The Company may retaln and apply and monoy payablo lo a mombor by way of
dividend lowards repayment of any sum or sums of menoy which may bo ownlng

by him lo the company on account of calls in arroars, dobily, Inlorosl, coslg,
expenses or olhorwise.

130. Unless otherwiso direcled, any dividond may bo pald by choquo or warrant pont
through post lo tho reglstarod address of tho mombor or porson ontitlod or In
case of joinl holder Lo thal ono of thom who s first namod In tho roglstor In
respect of the joint holding, Every such choguo or warrant 8o sont shall bo
made payablo 10 the ordor of the person to whom it In sont, Tho company shall
not be liable o responsible for any chaque or warrant Tost in transmisslon or for
any dividend lost to the member or porson ontitled therolo by tho forgod

endorsement of any cheque or warrant or tho iraudulont o Impropor racovory
thereof by any cthar means,

131. Dividend not claimod il tho claim thorolo bocomou barrod by law shall bo torfollod
tothe company and the mamber ontitled 1o such dividond shall loso alf his claims
for it But, the Direclors may rostore the dividend so forlollad,
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here to be
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b-clauso i) and parlly in that specilied
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auso (1)

(m) Partly
in sub<c!

redemplion reserve may for the
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aid bonus shares,

tanda capital
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ny as {ully pi
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ricle only be applie
{ the compa

() Ashare promiun
. as of this &

to be issued to members @
y the company in

{ to the resolution passed b

o Board shall give effec

@ his article.

pursuance of t
i ed, the Board
i said shall have been passed,
ch a resolution as afore
(e} Whengver SUt

shall:
cations of the undivided profit resolved

ropriations and appli Y :
4 MG:E acl;lggliszd thereby and all aliotments and issues of fully paid
to be
shares or debentures if any; and

(i) generally do all acts and things required to give effect thereto.
() The Board shall have full power :
issue of all fractional certificates or by

] ake such provision by the
o ; nks fit for the case of shares or

payment in cash or othenwise as it thi
debentures becoming distributable in fractions : and also
(i) to authorise any person to enter on behalf of the members, entitled

therelo, into an agresment with the company providing for the allotment
to them respectively, credited as fully paid up of any further shares or
debentures to which they may be entitled upon such capitalization of

(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 1o be capitalised, of the amounts or any part of the
amounts remaining unpaid on their existing shares and agreement made
under such authority shall be effective and binding on all such members.

ACCOUNTS

136. The Directors shall cause true accounts to be kept of the sums or money received
and expended by the company, and the matter in respect of which such receipt
and expenditure take place and all sales and purchases of goods by the company

and of the assets and liabilities of the company.
37. The books of account shall be kept at the registered office of the company, or at

such other place or places as the Directors think fit, and shall always be open to
the inspection of the Directors.
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138. Tho direclors shall from lima 16 time detatming whathar and 1o what exient and
atwhat time and places and undar what conditions and ragulalions tha accounts
and books of tho company or any of them shall ba opan to the inspacfion of
members not belng direclors, and no member (not being a director) shall nave
any right of inspection of any account or book ar documant of the company
except as confered by siatule authorisad by the Direclor by a Pasolution of the
company in General Meeling.

139. (1) The plreclors shall lay belore the company al lhe Annual Gensral Masting
held in pursuance of Section 186 of the Act.

a. A Balance Sheel as at he close of lhe Financial year
b. A profit and Loss account for such period.

{2) ;very Balance Sheet and Profit and Loss account of the company shall
give a lrue and fair view of the slale of affairs of the company for the period
to which they relate.

(3) The authentication of the Balance sheet and profit and loss accounts shall
be done in the manner required under section 215 of the Act.

(4) The profit and loss accounts shall be annexed to the Balance Sheet and
the Auditors Report Shall be attached thereto.

(5) There shall be attached to every Balance Sheet laid before the company in
General Meeting a Report of the Board of Directors with respect to :

a. the state of the company affairs;

b. the amounts, if any, which it proposes to carry to the Reserve Fund,
General Reserve or reserve account shown specifically in the Balance
Sheet or to Reserve Fund, General Reserve or Reserve Account to be
shown specifically in a subsequent Balance Sheet.

The amount, if any which it recommends should be paid by way of
dividend and other information required under Section 217 of the Act.

140. A copy of every Balance Sheet (including the Profit and Loss Account the Auditors
Report and every other document required by law to be annexed or attached
as the case may be to the Balance Sheet) shall be sent to all the members of
the company and to such other persons so entitled as provided for in Section

219 of the Act.

141, After the Balance Sheet and Profit and Loss Account have been laid before the
Company at the Annual General Meeling. three copies thereof signed as required
under the Act shall be filed with the Registrar, together with annual Return
prepared in accordance with the requiremants of Section 159 of the Act so far

the same be applicable to the company.
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1or may bed i

144, The Aud
I v may be s0 appoin

1
the Compan
auditor by whatsoever authority

General Meeling, A retiring

ny Annual .
i\ ni ppointed unless:

145. (
appointed. shall be re-a

a heisnol qualified for re-appointment;
y notice in writing of his unwillingness to be

b. he has gnven the compan

re-appointed;
ed at that meeting appointing somebody

iution has been pass e
s ly that he shall not be re-appointed,

instead of him or providing express

or
where notice has been given of an intended resolution to appoint some
person or persons in the place of a retiring auditor, and by reason of

at person or of all those

the death, incapacity disqualification of th
y be, the resolution can not be proceeded

persons, as the case ma
with.

(2) Where at an Annual Meeting no auditors, are appointed or re-appointed,
the Central Government may appoint may appaint a person to fill the
vacancy.

(3) The Company shali, within seven days of the Central Government's power
under sub-section (3) of Section 224 becoming exercisable, give notice of

that fact to that Government.
(4) a. The Board may fill any causal vacancy in the office of an Auditor, but
while any such vacancy continues, the remaining Auditor or Auditors, if
any, may acl.

Prm_fided that where such vacancy is caused by the resignation of an
Audilor, the vacancy shall only be filled by the company in General

Meeting.
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146. (1) Special Nolice shall be requited for 4 rasolution at an Annual Genaral

]

)

Mee.llrfg appointing as Auditor a person other than a ratiring Auditor, o
providing expressly lhal a retiring Auditor shall nol be ra-appointad

On receipt of notice of such a resalulion, the company shall ferthwith send
a copy thereolf to the reliring Auditor,

Where nolice is given of such a resolution and the reliring Audilor makes
with respecl thereto representation in writing lo the company (not exceeding
a reasonable length) and requests their notification to members of the
Company, the Company shall unless the representalicn is received by it

too late for it do so:

in any notice of the resolution given to members of the Company, state
the fact of the representation having been made; and

send a copy of the representation to every member of the company to
whom notice of the meeting is sent, whether before or after the receigt
of the representation by the company and if a copy of the representation
is not sent as aforesaid (because it was received too late or because of
the company’s default) the Auditor may (without prejudice to his nght
to be heard orally) require that the representation shall be read out at

the meeling.

Provided that copies of the representation need not be sent out and the
representation need not be read out at the Meeting if, on the application
either of the company or of any other person who claims to be aggneved,
the court is satisfied that the rights conferred by this sub-clause are being
abused to secure needless publicity for defamatory matter, and the cour
may order the company's cosls on such an application to be paid in whele
or in part by the Auditor, notwithstanding that he is not a party to the

application.
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(3) The Auditors report shall also state:
ed all the information and explanations which to

a. Whether he has oblain
ry for the purposes

the best of his knowledge and belief were necessa
of his audit:
ooks of account as required by law

far as appears from his examination

b. Whether, in his opinion, proper b
f his

have been kept by the company s
of those baoks and proper returns adequate for the purposes 0

audit have been received from branches not visited by him;

¢. Whether the Company's Balance Sheet and profit and loss account
dealt with by the report are in agreement with the books of account and

returns.

(4) Where any of the matters referred to in sub-para (i} and (if) of subclause (2)
or in sub-ga_ra (a), (b) and (c) sub-clause (3) is answered in the negative or
with a qualification, the Auditor's report shall state the reason for the answers.

148. (1) Wi'len the company ﬁas a Branch Office, the accounts of that office shall,
:;:n ess the comg;ny in General Meeting decides otherwise, be audited by
e person qualified for appointment as Auditor of the Company under

account of
ices
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piu: e —

Section 226 of the Agl,

(2) Where the accoun S
Aodiors) ts of the Branch Office are not so audited, the Company’s

shall i isi
be entilled to visil the Branch Office, if he deems it necessary to

a.
do
so for the performance of his duties as Auditor; and

b. s i
v:ﬁ:!::"e a right of access at all times 1o the books and accounts and
ts of the company maintained at the Branch Office.

Signature of Auditor's

149. i(;])nli ri:j person appofmgd as Auditor of the Company, or if firm is so appeinted
afm ?nie o! the provisa lcy) sub-section (1) of section 226 of the Act only a —
theirrm : e firm practicing in India, may sign the Auditor’s report, or signor
icate any other document of the company required by law to be signed
or authenticated by the Auditor.
150. T'he"Auduors report shall be read before the company in General Meeting and  Re ading e
shall be open to inspection by any member of the company inspection of Auditor’'s
. Report
Accounts when

151. Every qccount when audited and approved by a General Meeting shall be
conclusive except as regards any error discovered therein within three months
nex:t after the approval thereof. When any such error is discovered within that
period, the accounts shall forthwith be corrected and thenceforth shall be

conclusive.

152. A dogurr?enk may be served on the company or an officer of the company by
sending it to the company or officer at the registered office of the company by
post under a certificate of posting or by registered post or by leaving it at its

registered office.

Th? term d?cgrnent in this and the following clauses shall include summons,
notice, requistion, order or legal process and any document in relation to the

winding up of the company.
153. (1) A document may be served by the company on any member either

personally or by sending it by post to him to his registered address or if he
has no registered address in India to the address, if any within India supplied

by him to the company for the giving of notices.

(2) Where a documents is sent by post :

a. service thereof shall be deemed to be effected by properly addressing,
pre-paying and posting a letter containing the document, provided that
where a member has intimated to the company in advance that
documents should be sent to him under a certificate of posting or by
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154, Subject to the provisions of the Act, notice of every General Meeting shall be
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reting

to every member of the company in the manner authorised by subsections
(i) to (4) of section 53 of the Act;

to the persons entitled to a share in consequence of the 