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CERTIFICATE OF REGISTRATION OF THE ORDER OF
COMPANY LAW BOARD
NATIONAL COMPANY CAWTRISUNAL
CONFIRMING TRANSFER OF THE
REGISTERED OFFICE FROM ONE STATE TO ANOTHER

The .VISESH .INEOTECNICS LIMITED . B b o e i 538
having by special resolution alterad the provisions of its Memorandum of Association with
respect to the place of the registerad office by changing it from the state
of - Karnataka. ... tosaeof NCT of Pelhi.. ...

and such alteration having been confirmed ar{_-grdef ofRQQQ!Pan.YBLagBSﬁrds i
bearing date the ..9..12.2004 . ° ORENEER Wy eow —on, Chen®
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| hereby certify that a certified copy of the said order has this day been registered .

Given under my hand at ... .BAN

IGALORE ____ this THIRTIETH . ... .
_.twothousandand FQUR..........cccoovmrriereerrrn

@%-.Q)—»Qa_ﬁle—imk:‘-

Ffew, dR
Deputy Registrar of Companies
Karnataka, Bangalore

o




C0.NO.03/9795

v & Er A vitommawe Frre O Y Tar e . v
FRESH CERTIFICATE OF INCORPORATION CONSEQUENT
ON CHANGE OF NAME
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in the Ollice ol the Registrar of Companies, Karnataka, Bangalore,
(Under tha Companies Act, 1955 (1 o 1956)

in the Matter of ... Yk SESH. JINEQSYSTEMS. . LIMITED.
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| neroby certlly that ... VXSESH. INEQSYSTEMS. LEMIEER Anfed,
which was originally Incorporated on... R¥en kil &ER. . ......day ol X an..L289../260/........ under the Companies Act,
1958 anc.under the name..... NESESHL. TECHNOLAGLRS. LAMITER....... rerveressnesnessesees IATE

having Guly Passed the necessary resciution In (2rms of saclien o1 JALARIATN 14 of Companies Acl, 19586, and the
approval of Ihe Central Government signiflad {n writing having been accorded tharals in the Department of Company
Alfales,
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Approval of the Registrar of © 1panles, Karnataks, Vide latter No LSTA/RER/ITIR/GNLZALAN0L.....
At Y BLIAL..200 8., ... Ihe Name of the said company is this day changed lo
M ISESH  INECTECNICS. . LIMITED. Wty
and Whis seribicaio is issued pursuant to secticn 28(1) of tha said acl.
ReearAwmady ... ..
NETT
Givenunder my hand"grenngg{ure this..... THENTY..SECONR.... o HOVEMBER......2003......
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FRESH CERTIFICATE OF INCORPORATION CONSEQUENT
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(Undor the Companios Ac:, 1958 [1 of 1084)
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MEMORANDUM OF ASSOCIATION

of

- MPS INFOTECNICS LIMITED

Company Limited by Shares registered under the Companies Act 1956.

% Thenameofthe Companyis MPS INFOTECNICS LIMITED

W The Registered Office of the Company will be situated in the State of Delhi.

A) The objects for which the Company is established are:

MAIN OSJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

% manufacture/deal in computer and communication software/software development/import of soﬂwaref
‘export of software/export of software and manufacture of computer peripherals and to carry on the
busness as manufacturer, assemblers, buyers, sellers, indentors, hirers, repairs, importers, exporters,
promoters, agents, representatives, designers, system engineers, system analysts and consultants
of 2 types of computers including mini computers and micro processor based systems, Intelligent
serminals, main frame systems, intelligent controllers, personal computers, word processors,

~ computerised automation systems, peripheral systems, computerised power system and other
somputerised and micro processor based system, for communication, medical, business, commercial,
\naustrial, environmental, process control, chemical and scientific applications, or In the maintenance
qair and working thereof.

> function as consultants and advisers either honorary or for consideration to individual, firms, bodies,
=_ corporation or local authorities , Government departments in business, Industry, management,
smeering, technological and research fields.

% c=ry on business as designers, engineers, manufacturers, buyers, sellers, indentors, hirers,
wrers, exporters, agents and dealers of all types of computer software including operating systems,
= bvei languages, new languages, compilers, loaders, software debugging techniques and
. Input-output control systems, job control languages, file managers, peripherals and
=nis controllers, new system buses, dataways, highways, peripheral equipment drivers,
_and all other aspects of system software Including system consultancy.

]

=w=0 and implement applications, software, packages such as accounting invoicing, word
seessng. automatic mailing, inventory, payroll, sales, finished goods, financial accounting, ledger
sn==sons, quality control, testing, inspection, packaging, data acquisition, monitoring and control,

=<3 <pection, packaging, required in manufacturing industries, agencies and enterprise of all
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11,

To develop and impdemant applicaticns, softwane, packages SUCh as-accounting inmaicing. word
processng, automatc maiing, mvenory, payroll sales. Snished goods. inancial acoounting, ledger
apolhcabons, qualify cortrod, testing, mspecton, paciagng, caa soqEsiion, monitorng and control,
testing, inspectan, packaging, required in manuiadiuring mdusines. agences and entarprise of ol
oS,

Torant out eomputer ime and 1o provide computer services, computer fralning, canduct classes tor
educational programme, to arrange for samsnars, symposiums and debates,

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE ABOVE MAIN
CBECTSARE:

To buy, sell, barer, exctignge, plecge, make, advance mnrmﬁa{nm produca,
artiches and merchandise and lor tha purpesas of tha GurrsﬂEFt&fﬂl;lwlrhﬂ-sa, to estakiish or acguira and
carry on eflices, trading stations, fan::t-::nrluu.. slores, e deputs I Inl:ﬁa iawr'e.aas ﬂr a!naﬁ-h&m 1o
purchase or take on lease or otherwise aoguine, develcp, carmy on and Improve business, real or
personal propeny or any undividod or ofher interests whatscever tharsin respectivay

To estabéely 3N mainiar any agencies in Inda or any part of the wordd fof the conduc? of busress of
the Company or for the sale of any malerials or things for the time Deing at the disposal of the

To anter into agrasments and contracts with farelgn individuals, ranresidants of Indsan 2rgin, companias
sicther persons (o technical, financial or any other assistanca forcamying out &ll or any of the objacts
ol the Company.

To ztven=e, exlvin, broadeast and 2300t other means of making known of promotng the wse of all o
arty of the manufactured products or godds of the Compary of 80y artickes of goods aded or deall
r &f with by the Company In any way as may be axpedient inchuding the pesting of bifs in relation
thereto and the issue of cirouinrs, backs, pamphiets and prica lists and tha conduction el gompatition,
axhibitions and giving of prizes, rewards ard donations.

Teapply for, punchass or Sthenwise acguln and protect, prolong and renew trada marks, ifade namaes,
eSS, SOCIE ProCesses, patents, rgins, BREVETS D INVENTICHNS Licences; profections and
concessions, which may appear Sy 10 be advantagecus or uselul 1o the Company and 10 spend the
MoNey in expenmenting and testing and iImprowing or seeking to imgrove any patents, inventons o
rights which the Company may acquire or propose 1o acquire or develcn in India or elsawhers.

To anter inte partnarship of Inte any arrangements for sharing prolits, unicn of Interest, co-cparations,
jeint venture, reciprocal CoNRessicns or atharwise with any ciher persons, firm or Company :;armng Ty
of engaged in or abold 20 Camy on o7 engage in any business underaking or ransackon which this
Company = aihorged 5 CAfry oo winch may s66m capsbie of baing camed on of condicted soas
directly or nckrectly 1o benef the Compary and 10 guararies e confracss of of ctharwisd asssl ey
oersong, Eemor Compary and 1o take or othersise acquire and hold shares or secuntes OF oy such
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15

parson firm or Company and 10 sell, hold, reissun with or without guaranias or otherwise deal with ihe
BaTE.

To enterinte any arrangamant with any government or state or autharity, municipal, lecal or ctharwiss
that may seam condusiva 12 the Company's objacts or any of them and 1o obtan from any such
govermmant of sfate or authority, amy rohis, pavileges and conpersions which may Seam conduthe 1o
the Company's abjects of any of them.

To be interested in, promote and undertake the formaton and establichment of such insStusons,
business. pools, combines, syndcales ndustial trading or manulfaciuning as may be consdered o
be conducke to profit and interest of The Company and 10 acquire, promcte, andor subsidise inle st
in amy industry or undertaking and o carry on ainy aiher busingss (industrial, trading, manufacturing or
othar) which may seem fo the Comoary capable, of being convaniently camiad an in connaction wiltn
ary of tha avlects of the Company, or othenstse calculatad, direstly orindirectly to rendar any ol the
Company's propenies arnghts for the tima belng profitable,

To purchase or athersise acquing and undertzke (e whole o any pan of the business, property righls
and Eshsiities of any persons. §im or Company camying on any business which this Company is
authorized 10 coery on o7 possesed of propany or righls, sulable lor any of the purposes of the
Comgpany and %0 purchase, acguite, apply or, hod, sed and deal in shares, stocks, debertures or
deberture stnck of ary sch persons, finm of Company and 10 condic, make or Sary inko sffect amy
arangemeant in regard & e winding up of the business of any such parsens, firm o Comoany

Ta buy, ciain on lease or olnerwise acquire lands, buldings and oiher immovable propertias and Lo
aoll, lease, morage ar kypothecate or athanvise dispose of all or any of the propadties and the agsats
af the Company on sech terms and canditions as the Company may think fit, -

To constnad, soquire, establish, provide, mainigin and administen actones esmes, milvays, Duilding,
wialer resenvoirs, sheds channols, pumping instaliadions. generating instaliations, pipe-lincs. garaga,
slores =nd accommodatans of all deseriplion In connection with e besiness ol the Company

Toapoly for, tender, purchasa of otheruise acquie amy contracts and concessions for or i relason o
the construcion, erection, carmying out, equipment managemant, administrabion of control of works
and conwengnces and lo undertake, exaecuta, cary oul, dispose of or othensdse W to account the
SME.

To-amalgamate with any Company croompanies ar any body or badias carporate and to estabilish
agancies and malntain tham for dealing in tha product of the Company.

To pay all tha costs, charges ant axpenses of and ncdental 1o The promction and femmafion, fegisiration
and establfzhment of the Company inciuding costs. chargas, expenses, of negotiations and conlracts
and arangomants made pRor o and in anticipation of the iommaton and Incompoaraton of fae Company.
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Toremunerate (by cash or alhersise or by the allsiment of fully o pasdly paid-ug shares orby acall or
aption on shares, debenturas, debanlure stock or securities of this or any other Company or inany
ather mannery, whether cut of the Compamy's capital, profitor athenwise to any persans r firm ar
Company lor sendces rendered orto be rendared in intreducing any property or businass ta the Company,

Ta procure the negistration of the Company in any country, state oF abroad.

T open and keep a register arragisters in any countoy o slate in India or abroad wherevar it may ba
ceamed naceszan and expandient ta do o,

To undertake and exacute any frusts the undertaking whereof may seem dasirable, elther gratuitoushy
or othersise.

Te draw, make izsua, accapt and to endorse, discount and negatiala promissery notes, huncies, bills
afexchange, bills of lading, delivery orders, warrants, warehizuse keeper's cartificaies and oiher negotable
or pommarcialimercantile inglruments conneciad with 1he business of the Company,

Ta open account or accounts with any individual, firm ar Cormpany erwith any bank or banks, anywhers
in the worid and to pay inte and withdraw maneys farm such account or acoounis,

Sulzject L the provisions of the Companies Act 1956, to invest, apply for and acquire or athenwise
emaplay maneys belonging to, entrusted 1o or at tha disposal of the Campany upon securifias and
sharas with crwitheul sacurity upon such terms as may bea theught properand fram time to tma vary
such manner as tha Cormpany may think fit,

Subject to tha provigicns of the Companiés Act, 1956, 1o lend or deposit moneys belonging 1o or
entrusted to or al the disposal of the Company 1o such person o Company and in particular to
custarners and athers having dealing with the Comaarsy with o without securily upon such terms as
may b thought propar and fa guarantse the perfanmance of contracts by such parsens cr Sompany
bt mot to do the business of banking as defined in the Banking Regulation Ao, 1 9449,

To make advanca upon farthe purchase of matarials, goods machineries, siores and other aficles
reguired for purpose of the Company.

Susjact 1o tha provisions of the Companies Act, 1956, 1o borrow or raise manay with ar without
SECLNlY. or 1o racaine maoney ar deposit at interest Trom marmbars or athers, in such manner as the
Company may think fit and in paricular by the issue of dabentures ar debienture stock, peroeiusl o
athabwise including debanture or debenture stock convertible inte shares of tha Company and insecurty
af such money 50 borrawed raised or recevad fo mortgage, pledae or charge the whale 2r any part of
the proparty, assels or revenue otthe Company, present or fuldre, including its uncalled capital and to
purchase, radeem ar pay off any such securities. The acceplance, of daposits shal be sukjectio the
pravisions of Seelien 584 of the Companies Act, 1956 and the rules frarmed there undear,




30. To sell, morigage, assign or lease out and in any other manner deal with or dispose of the
undertaking of or property of the Company or any part thereof. Whether immovable or movable for
such consideration as the Company may think fit, and in particular for shares, debentures and
other securities of any other Company having objects altogether or in part similar to those of this
Company.

31. To improve, manage, work, develop, alter, exchange, lease, mortgage, turn to account, abandon
or otherwise deal with all or any part of the property, rights and concessions of the Company.

32. To provide for the welfare of the employees or ex-employees of the Company and the wives,
widows and families of the dependents or relations of such person by building or contributing to
the building of houses or by grant of money, pension, gratuity, bonus, payment towards insurance
or other payments or by creating from time to time, subscribing or contributing towards places of
instruction or recreation, hospitals and dispensaries, medical and other, attendance and other
assistance as the Company may think fit.

33. Subject to the provisions of the Companies Act, 1956, and the constitution of India, to subscribe or
contribute or otherwise assist or to guarantee money to charitable, benevolent, religious, scientific,
national or other institutions of objects or for any exhibition or for any public general or useful
objects.

34. To distribute any of the property of the company amongst the members in kind Consequent upon
the winding up of the Company.

(C) OTHER OBJECTS NOT INCLUDED UNDER (A) AND (B) ABOVE ARE:

1. To carry on the business as shares, debenture, debenture stocks, bonds and securities, brokers
and to underwrite, subscribe for, acquire, hold, invest in, dispose of or otherwise deal with or in
shares, whether new issue or otherwise, stocks, debentures, debenture stocks, bonds, deposits,
securities and obligations.

2. To carry on the business of stationers, printers, lithographers sterotypers, electrotypers,
photographers, engravers, dye-sinkers, envelop and post card manufactures, book binders,
account book manufactures, machine rulers, cutters, numerical printers, calender printers, dairy
and jantry publishers paper makers, paper bag and account book makers, box makers, cardboard
manufacturers, dealers in visiting, festive, entertainment, compliments, Christmas and dusshera
and new year and fancy cards, book sellers publishers and paper manufacturers and dealers in
material used for the manufacture of paper and other articles of stationery, cabinet makers and
dealers or manufacturers of any other articles of things of a character similar or analogue to the
foregoing, or any of thereon or connected there with.

IV. The liability of the members is limited.
*V. The Authorized Share Capital of the Company is Rs.377,50,00,000/- (Rupees Three Hundred

Seventy Seven Crores and Fifty Lacs Only) divided into 377,50,00,000 (Three Hundred Seventy
Seven Crores and Fifty Lacs) Equity Shares of Re.1/- (Rupee One only) each.

*Pursuant to the approval of the shareholders in the EGM held on 22.02.2013 for issue of Bonus shares, the Authorised
Capital of the Company has increased from 343,73,50,000 equity shares of Re. 1/- each to 377,50,00,000 equity shares
of Re. 1/- each.



W, the sevaral persons whose names and addresses are subscribed hereunio, are dasidous of E2ing
formed into a Comipany in pursuance of this Memorandum of Assoclation and we respectivaly agres o fake
the number of shares in the Capital of the Company set coposite cur respective names:

S| Mamea, address, dascription Signature Mumbar o Witness with name, address
Mo, & poeupation o the of e Equity daseription & oocoupation
subsanbers subseriber. | Sharesiaken fothe slgnature
by zach
subscribar

1. | PALGHAT R, SESHADRI S0 51

Sfo P.5. Ramanathan ififty are)

BE3, T1th Main

Hal |l Slage

[ndiranagar

Bangalera-RE0 035

-Business
2. [ MISALAM SESHADRAI S0 4a

Wio P H. Seshadri [ferty nine)

Hal 1l Stage

Indiranagar

Eangalora-560 035

‘Housa-viifa

Bangalone-S50 054

T.A. EDDY SWAMINATHAN
Charlered Accountant
C-64, Gokula Colony,

{one
hendred)

Bangalore, Datad 12th January 1988




THE COMPANIES ACT, 1956

PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION

OF

MPS INFOTECNICS LIMITED

PRELIMINARY

Unless the context otherwise requires words or expressions contained interpretation in these Articles
shall bear the same meaning as in the Act.

The marginal notes hereto shall not affect the construction hereof and in these presents, unless
there are something in the subject or context inconsistent therewith.

“TheAct' means the Companies Act, 1956

“he Company means  MPS INFOTECNICS LIMITED

“The Directors” means any person occupying the pﬁsition of director, by whatever name called.
‘The Office means Registered Office of the Company for the time being.

“The Register” means the Register of Members to be kept pursuant to Section 150 of the Act.
“Dividend” includes bonus but excludes bonus shares.

“Month" means Calendar month.

“year’ means a ‘calendar year and “Financial year” shall have the meaning assigned thereto by
section 2 (17) of the Act.



Tabia *A% ta aophy

Altztmant of sharas

Fedum al allaliment

Gommissioe loe glazing

SNl TS

Brokarann

Sherms ol & disoauat

Fedeamalda
Fralarerce. Snares

L3
h

*Prowy” includas Attomey duly constitulad under a Power of Attornay,

*Seal” means the Sommon Seal olihe Company.

“Inwwriting” and *Witten® shall inciuce printing, lithagrapky and other modes
of representing or reproducing wards in a visibla {orm.

Werds importing the singular number onlyinclude the plural number and
vica-vizrsa, Wards importing masouling gender anly include feminine
gender, Words importing parsans include corporation.

Save as atheneise provided herein, the regukations containad in Table "A7
In Schadule 1 of the Act shall apply to the Campany,

CAPITAL AND SHARES

*fa} The Shara Capital of the Companies is Rs, 50,00,00,000:~ (Hupaas
Filiy Craras anly) divided into 500,006,000 {Five Crores) Equity Sharas
of Bs. A0 (Bupaes Ten) each,

i) Subject to the provisions of these Aticles and of Saction 81 of the
Gompanias Act 1958, the shares shall be under the cantrol of the
Directars who may allot or othenwise dispose of tha same o such
oerzons on such terms and condilions and at such times as the
Diractars may think fit, Providad that the optien ar right o calls on
shares shall nat be given to any persan excepl with the sanation of
th Company in General meating,

A5 regards all allatments madea from time te tima the Director shall duiy
comphy with Section 75 of the Act.

Tha Coempany may, subject to compliance with the pravisions of Section
T6.of the Act, exerciss fhe powar of paying commission.

Tha Company may pay on the igsue ol shares or debentures such
bralkerage as may ba lawful,

Wilh tha previaus autherity of the Cempany in Genaral Maeling and the
sanclion of the Company law board and upon othersise complying with
Saclton 70 af the Act, the Directors may issue ai a discount shares of a
class already issued,

Subject 1o provisions of tha Sectior B0 of tha Act, the Company may
izsue Preference shares which are, o at the oplicn of the Campany, are
lizkie o be redeemed on sueh ferms and i such manners as fhe Company
may determing.,

* The Aathonsed cagital ersassd from Fe. 32 Grorss do BE S0 Crorss @ parsusice of
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14,

15,

If, by the conditions of aliztment of any shares, the whale ar part of the
amount orissue price thereol shall be payabla by the instalments, every
such instalment shall, when due, be paid to the Company by tha person
whi for the tima being shall ba the mamber registered in respect of the
shara arby his executer adminisirator,

Memberswho are registerad jointy In respect of a share shall be severally
as well as jointly liabla for the paymeant of all instalmeants and calls due in
raspact of such shane.

Mot more than four parsons shall be registered as joint halders of any
share,

Subject 1o Sectior 187 of the Act, the Company shall be entitled 1o traal
tha mambar registerad in respect of any shara as the absolute ownar
thare ot and accordingly shall not, except as ordared by a cour of compatent
jurisdiction, or as by stalute requirad, ba bourd 10 recoginisa any equitable
ar ofner claim to orinterastin such share on the part of any cthar parson,

CERTIFICATES

The Cerlilicate to fithe of shares and duplicatas therect when necessary
shall ba issued under the Seal of the Company in acoordanae with the
provisions of Seckon B4 of the Act and the Bules prescribed by the Cantral
Govermimean? for tha said purpeses as in force Tram time to fime,

Evary mamber shall he ertiled te one Cerlilicate for allihe shares registerad
i his name, or, if the Directers 30 approve o several cartificates each for
ang or more of such shares. Shares/Debeniure shall be issved in
marsatable lots and whenz sharestdabenture cerificales are issued far
ellner rmare or lass than marketabie lots, sub-divisiondconsalidation [nta
marketalble lots shall badone free of charga.

The Cenilizale of shares registerad in fhe name of twe or mare persans
shall Lo daliverad to the parsons first named an the Bagistear,

CALLS

A, The Company shall not charge any fes
lan forregistiation of transfer of shares and cebeniuras:

[ forsub-division and consolidation of Share and Debantura Carificates
and for sub-division of Letters of Allstment and Solit, Consalidation,
Renewal and Pucca Transfer Recaipls inte denamination coraspoarding
to the market units of trading

Instalmeant G shares: o ba
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Trusta nod racogrizad

Carmilicates

Memzars mghls ko
Carlifizatas

Taowhich of joar holzar
carlificaras o Do izsuad




Cealls

Hastictkon on Powes 1o maks
calls aned rebon

Fastralize i Fawer bomaka
sallsardd natee

fencund cayatla at fwad fimaes

of by irgleimants pagabln as
calls

1E.

17

18,

13

[z forsub-division of rerounceable Letters of Rights,

[ forissue of naw cefilicates in replacement of those which are ol
decrapil ar worn aut ar whena the cages on the revarse for recarding
fransfers have bagn fulhy clillsed

ig) tor ragistration of any powar of attarney, Frobaie, leiters of
Adminisiration of simitar ether documeants.

B. Thea Company will nat charge any feas axceeding those which may be
agread upan with the Steck Exchange

i) far issue of new cerificate in replacemant of thoga that are tom,
defaced, lest or destroyed

ib} for sub-devision and consalidation af share and debeanture cettificales
and far sub-division of Letters ef Alletment and Split, Consolidatian,
Renewal and Pucca Transfer Receipt Intz danominations ather than
thasea fixed for ihe market units of trading.

The Directors may, {ram time to time, subjact to the tarms on which any
shares may have beanissued, and subjact 1o Section 91 of the Act, make
auch calls as thay think fit upon the members in respect of all moneys
unpaid on tha sharas hald by tham raspectively and not by the conditions
af allobrmant thareof made payable at fixed times, and each mamber shall
nay tha armaunt of every call 30 made on him to the person and at tha time
and place appointed by tha Directars. A call may ba mada payabie by
inslalmants, and shall be deemed io have been mada at the tima when
the rescluticn af the Directars authorising such call was passad.

Mo call shall be made payvabla within one manth after the last precaecing
call was payahis, Mot less than thirly days notice of any call shall be given
specifying the tirme and place of payment and towhom such call shall be
raic, ¥

If thi2 sum payanle in respact of any call or ingtaiment be not paidion ar
before tha day appointed for payment thereat, the holders for the time
baing of tha share in respectior which thecall shall hava been maca or ina
instalment shall be due, shall pay interest far the sarme at the rate of 12
pefcent par annum fram the day appointed for tha payment thereod 1o tha
tirme af {he actual payment or al such other rate as the Oirectors may
defarming. The Directors shall ba at ikarly te waive payrment of any such
interest whelly orinpart.

Il by the tarms of issue of any share or atherwise any amount is mads
payable at any fixed time or by instaiments at fixad times, whether an
accouni of the amaurl of share or by way of premium, eveny such amoun

4
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&3,

arinatalment shall be payable as if it were a call duiy made by the Directors
and of which due relice had bean given, and all the provislons herain
cantained in respect of calls shall relate to such amaount or instalmend
aceordingly.

Subject to the provisicns of the Aot and these Aricles. on (he Lhal ar
hearing of any action or suit braught by the Company against any share
haidar or his representatives to recover any debt ar money claimead 1o be
due to the Company in respest of his shares, it shall be sufficent to prove
that e nama of the defendant Is or was, when the claim arose the
Register of the Cormpany as a holder, ar ona of the halders, of the shares
i respest ol which sech claim is mada, and that the amount claimed s
not enlered as paid in the bocks of Company and it shall neither be
necessary o prove the appeintment of the Directors who made any call,
nork thal a guarum of Directars was present at the masating at which any
call, was mace nor that tha meeting at which any call was mace was duly
corvenao o censthuted norany othar, matter whatsoever, but tha proof of
the matter aforesald shall be conoulsive evidence of the debt.

The Diraclars may, if they think fit, recelve from any member willing to
advanca the sama, all arany part of the money dus upen he shares held
By him beyend the sums astually called for and upon the monay 5o paidin
advanca ar g0 much theraol as from time toa time exceeds tha amount of
the calls then made upen fhe shares in respect of which such advance
has been made; the Company may pay intesest at such rate as the Direclors
think fi1. Manay so paid in @xcass of 1he amount of calls shall not antifle
the haldaers of shares 1o participate in respect thoreof any dividend
subsequenily declarad ar la participate in profits or 1o any vating rights,

A call ray be reveked ar postponed atthe discration of the Diractors,

FORFEITURE, SURRENDER AND LIEN

It amy member fails 10 pay the whala ar any part of any call or installmeant
of any maney due In regpact of any shares either by way of principal ar
interast on or before the day appointed far the payment of the same orany
extension thereof as aloresald, tha Diractars, may at any time thearzaftar
during such fime 25 the call orinstalmen ramairs urpaid or decrae remains
unsiaisfied, serve a notice on such mamber or an persan (it any) entited
b share by franamission requinng him e pay such call arinstallment or
such part therect or other moneys as remalns unpald togather with ary
interast inal may have accroad and all expenses (egal ar ctharwvisa) that
may have been incurrad by the Company by reasan of such non-payment.
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28;

Thi netice afcresaid shall name a day (nat being less than thiny days
from the date of the rotice) and places and place an and at which the
money is to be paid and the notice shall alse state that in the event of the
non-payrment of such meney at tha time and place appointad, the shares
in raspect of which the same s cwing, will be liable 1o be foraited.

It the requisiticn of any such notice shall not be comalied with, every or
any share in respect o which the netice is given, may alany Fme thareafier,
befare payment of all calls or instalments, interest and expenses dus in
raspact therect, be {orleiled by a resolution of the Cirectars 1o that affect.

When any share 15 declared 1o be foreiled, notlee of lorfaitura shall be
gven tethe mamber in whose narma it stood immediataly prior o forfeitune
and an eniry of the forfeitura, with the date theread, shall fahwith be made
in tha Reqistar but no forfelture shall ba in any manner invalldatad by any
amission or neglect fo give such notice or 1o make any such entry as
afgrasakl.

Every share so forfeited as aforezald shall thersupan b2 the properly of the
Company and may be soid, realletted or alherwisa disposed off aither 1z
the ariginal helder thersof, or te any ather person upon such lerms and in
sUch manneras the Beasd shall think fi

The Directors may at any time bafore any share so farfeited shall hava
Baan sole, reaiictied or olhemisa disposed aff annul the forfeitire theraal
unan such conditions as they may think fit,

Any membar Whaosa sharas may be forfeited shall notwithetandging the
tarfaiture, be liable te pay and shali farbwith pay to the Company all calls
and other maneys cwing upen the sharas at the time of the farfeilure
logaiher with intenzst therecn from the tima of the forfaifure until payment,
al nine parcent per annurm and the Directars may enforce the payment
thiereof, if thay think dit, but shall not b under any obligation te do so.

The forlaitura of 8 share shall involve the exlinclian of all irterast, and
also of all claims and demands against the Company in respect af the
share and all othar rights incidental to the share, except only such af
those rights as by thesa Arlicles are exprassly saviad,

A certificate inWriting underthe hand of Director or the Secratary thal the
call crather maneys in respect of 3 share strike off was or ware due and
payable and nolice therete given and that default in payment of the call o
alhar monays was made, and that the forfeitunz of the shares was made,
v a rescluticn af the Directars ta that effact shall be canclusive evidence
of the facts slated themin as against all parsons antitlad to such share,
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Tha Comparry may receive the consideration. [f any, given lor the shara on
any sile orother disposition thereof and the perzan ta wham such share
is sold or dispesad of, may be registered as the holder of the share and he
shall naither ba bound ta see to the application of the consideratian, if any,
nor shall his tifla o the share be affectad by any iregularity or invalidity 1
e pracaedings in referance te the foreiture sale of athar disposal of the
A,

Tha Director may at any time, subject to tha provisions of the Act, accep!
e surrender of any share fram er by member desirous of surmendenng on
such terms as tha Diractors may thirlk fit.

Tha Company shall hava a firs and paramaunt lien upon all tha shares
{other than fully paid-up shares) registered in the namea af such member
fwhather solely ar Joirdly with clhers) and upan the proceacs of saka therand
for all monays (whather presenily payable ar not) calied or payable at a
fiwed tima in respect of such sharas and no equitabia interest in any shares
shall be created except upon the fooling and cordition thal Aricles 12
herectis o have Tulb elfect. Any such lian shall extend to all dividends and
benuzes from Emea o time deciared in respect of such shares, Unless
otherwise agreed the registration of a transferof shares shall aperate as
waiverof the Cempany's lien, f ary on such shares. The Dirsctars may, at
any time, declare-any share o be Whally or in part exempt from the
Pravisions ai 1his clause,

Faorthe purpese of enforcing such lien, the Baard of Directars may sali the
shares subject thereio in such manner as they think 1it, but o sale shail
be made unless the sum, in respect of which the lfen exists, is presently
payable and until notice inwriting of the intentisn to sell shall have been
servad on such member, his executars ar adminisizalors or his commiites.
curatos bonis, or ather legal representatives as the case may be, and
defaui shall have been made by him ortham in the pavment of the sum
payable a5 alorasaid for ihirty days after the date of such natics, To give
effectta and such sale, the Board may autharise some persan totransfer
the shares zole to the purchaser theresd and ihe purehasar shail ba
ragistaradas a halder of tha shares comprised irany such transier, Upan
any such sale az aloresald, the existing canlficateds In respect of 1he
shares scle shall stand cancelled and becemea null and woid and of no
cffact, and the Directars shall be entitted 1o issue 2 new cartificaiain ligu
therzet 1o the purchaser ar purchesers concermed.

The net procesds-of 1he sale be received by the Campany and an fhe
payment af the cosis of such sale, applied in paymeant of such part af {he
amaunt inraspact of which the en axists asis presently payabls and tha
rasicdua, if any, shall subjactiolike kandor sums nat prasantly payvable as
existad ypon tha shares betora fne sala, be paid to tha peraan antitlad 1o
the shares gt the date of the sals,
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TRANSFER AND TRANSMISSION OF SHARES

Tha irstrument of transtor shall ba inwriting ard &ll the provisians of Section
108 of the Companies Act, 1958 anc of any statutory modification tharaof
for the time Bging shall be duly complied with inrespect of &l transfers of
ahares and the reglsiration thareof, '

The Company shall have power to keep loreign regisier of mambers or
dabenlise hodders in any couniny or Stale oulside india &5 may e decided
by Tha Bosrd oo tme 10 ime. i any shams Bro 1o be entened in any such
regesuer, ey instnument of tansier shad be in a lonm recogrised under the
e of such country o Slake or i such [o6m as may be approwed try the
Boarnd.

Subject to provisions of section 22{A) of security contract {Regulation)
Act, 1956, 111Aof the Companias Act 1856 or any siatutroy modification
ol the sald provisions for the time balng In force, the Directors may, al thair
ewn absalute and unconiralled discration ard withoutassigning any reason,
dacling 1o register or aecknowledga any transfer of shares athar than fully
pald up and in particular may sodecling in iy case inwhich the Company
has, lign uponihe shares or any of them whilst any moneys in respect of
the shares desired 10 be transtorred, or remain unpaid or unless the
trangdores is approwed by the Directors and such refusal shall nol be sffected
by B tact that e pioposed iransteres is already 2 member. The regsirsticn
ol a transter shall be conclusive evdence of the approval by the Directors
of # transieres.

Provided that & will not decline to register of acknowledgs any transier or
shares on e ground of he transfer baing either along or jaintly wath 2oy
pargon or parsen indabted to the Campany onamny accolnt wihalsgaver,

If tne Comaany refuse ko register the iransfer of ary share o transmission
of any right therzin, thi Company within ana menth tom the dite on which
the instrument of transfar or intimation of transrmission was ladged with
the Campany, send nohee of refusal to the transtense and the franslersr or
1o the person giving intimaiion of the ransmissian. as the casa may be,
and thereupon the provisions of Section 111 of the Act or any statutory
mod dication of the said provisions for fhe lime being in force shall apply.

Trep estrurment of trarsior shall e regaraton e retsned by e Cormpany
And shall rermain in s custody. A5 instruments of transier witch the Deecios
mary decine o register, shall be refumed W the persens deposding the
ST,

Tha Directars shall have power, on giving not less thanseven days previous
notice by adverisemont as required by Section 154 of the Acl, lo close
I Register of members ard debenture holders of the Company 1or such

*Cluusn 58 alerad vde resolulion dated 186 Juna, 1989,
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period o periods of lime nof excesding in tha whale 45 days in each year
but expeeding 30 dayvs at a time as they may caam fit,

The exdeculer af adminstrator of a deceased member or kolder of &
sucoessin cedilicate shall be he oniy parson recagn=zed by the Company
as having any ile Lo his shares, and the Company shall not be bound 10
recognise Such executor of adminizirator or belder of a succession catilicata
unless such executor of adminisiratar shal! have first obtainad Probata,
Letters of Administratian or ather [2gal representation as tha caza may
be, frem duly constituted Court in India, or frarm any autharity empowaed
by any iaw to grant sesh other legal reprasentation provided that in any
casa, whers tha Board ir ils absolute discretlon think fit, the Board may
dizpanse with the production of Probate or Letters of Administration or
athar [egal raprasenlation, and undar the nextAricle, register the name of
any person wha claim ko be abscliaaly entitled ta the shares standing in
fne nama of a deceased member as a membear, Lpon such terms as (o
indamnity ar otherwise as the Directers may decm fit,

Subiject ta the pravisions of the Act and these Aricies, any person becoming
anfitlad lo A share in censaquance of the death, bankruptoy or insaiency
of any marmber or by any lawful means other than by a transfar in
acoordance with hose present, may with the consent of the Diraciors
pwehich they shalt nat ba under ary cbligation to give) upon praducing such
evidenoe thal he sustaing he character inrespect of which he proposes
b mcd under inis Slause of af his fitle, a3 tha Board may Think sufficiant
and upcn giving such indemnity as the Directors may requing, ether be
ragistered himself as the halder of the shares of elect to have some parsan
nemenated by him and approved by the Board, registened as suchhalder,
proviced nevarheless, that it such person shalt olect 1o have his narmire:s
registered, he shall festily the execution 1o his nomines of instrumant of
transfer of the shares in accordance with the provisians herein contained,
and until ha doas sa, he shall net be fres from any liability in respact of the
share, This clause is herein referad o *Thea Transmission Clause”,

Subjact 1o {he provisions of the Act and these Aricles, tha Directars shall
hawe tha same rght ta refuse to register a nerson enfittad by transmission
ta any shares ar his nominea as if he were tha transieree namead in an
ardinary transfer presented for ragistration.

Every rangmizsicn of a share strike off shall ba verfied in such manner as
the Diraclars may require and the Company may refuse to register any
such fransmissicn until the sams be soovenlied, or untl or unless an
indemnity be given 1o the Sompany with regarsd to such registration which
the Baard at it's discration shall consider sufficient provided neverheless
thal there shall nat be any abligatian on the Compary or tha Boand accent
any inderrniy.

o

Tita by sharg of dezeaszad
haolzar

Rigisirasion of pesEens
syl 10 shares alhardize
thiar by dranslcr
(Iransmissan claasa)

Fedisal 1o registar
Irargmission of eharss

Board may sanuirg evrlance




Feraign Ragishar ain Labla for
digregard of all ralics
pratihitivg regiabalion al a
|ransfar

e of i
e s T

thaies Fcresss of
sdbiac-ibed sagrm

Costody of he same
&5 gl

51.

The Company shall incue no fability or responsibility whatsoswer in
censequence of thair ragistanng or giving ffect to any transfer of shares
made, or purperting to be made, by any apparent legal awner thareof {as
shown or appeanng In the Register) to tho prejudice of persens having or
claiming any equitable rght, title or intarest o or in he same shares
notwithstanding that the Gompany have had rotics of such squitable right,
il or interest of notice prohibiting registralion of such transfer, and may
hiave entered such nolice of refered thends s amy book ol the Company
and the Company shall not be bound of reguesed o regand or altend or oive:
Efbect 1o noboe which may e given 1o them of any equitatée nght e, or
Irorest o De under any labins whatsoever for refizsing of neghocting so ko
o, though it may have been entered or redemed 0 N some books of the
Company but the Comparny shall; nevertholass be at Bberty o regard and
attend te any such notice and give effect thereto, if the Director shat! so
think fi,

INCREASE, REDUCTION AND ALTERATION IN
AUTHORISED, ISSUED AND SUBSCRIBED CAPITAL

The Company may from time o Sime in ganeral meefing by spacial resaution
nler the cohdiBons of 45 MEMOSNIUM by nonesss of authorised sham

capdal by cresthon of new shares of such amocunt as i think expechend.

The Company may tma to time in gengral mesing oy special Resciuton
increase iis subscibed share capital by msue of new shares upon soch
terms and condilions and with such rights and Privileges annexad there
o, 4% by e genaral maeling issuing tha same shall be dimclad and if no
diractions be given, as the Board shall determine, and n particular, such
ghinres may be ssuad wih a preferential or qualified right o dividends and
in fhe distribution of the azeez of the Campany provided ahways that any
praferance shares may boe issusd on tha arms that they o, of the oplion
af the Company, lable bo ba redeemed and on-such lenmms ang conditions
of redemnpiion &5 may ba prescribed:

Except 5o far as muy be othemwise provaded bry the conditons of meus o
bry those present, arwy capial mised by te creshon of new shares shaf
e consideved part ol fhe original capital and shall be subpect 1o the
provisions hersin conlained with refenanca (0 the payment of calls and
mstalmeants, transfer and ansmission, forfaituce, Ben, surrender, voling

~and otharwise,

“Claues 47 dalabadd W ressulicn dated 1 Juna, 1963,
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Molwithsizrding anything centained in fhese Aricles, In the case of the
IssLa of redramable Preferenca Shares under the Provisions af Arlicle 50
heraol, the provisions of Section 80 of the Act shall apply,

The Csmpr_un,r may fsubjeet e tha provisions of Sectisn 100 ts 105 of tha
Ant) from tima 1o time by Speclal Basolution reduce ts share capital or
any capilal Redemption Reserve Account or Share Premium Account in
anmy way autharised by law and in parficular may pay off any paig-up share
ﬂaplt:_u dpen the tzating that it may be called up again, or alnerwise, and
may, if anc as far as is necessary, allar its Mamarandum by reducing fhe
amountof its share capital and of its shares aceordingly,

The Company may In genaral meeting subject ta the provisions of
Companies Act alter the canditions of Memarandum as follows :

f@) Consolidata and divide all or any of its share capital info shares of

larger amaunt than its existing shares.
i) Sub-divida itz shares or any of them into shares of smaller amount

than orginally fixed by ihe Mamerandum, subject nevartheless o tha
Frovisions of the Actand of these Ardiclas,

ic] Cancel shanes, which, al the date of the passing of the resalution in
that bebalt have not been faken or agrasd te be faken by any person
and giminsh tha amaount of its share capital by 1he amount of the
share so cancelled.

[he right conferred upon the helders of the shares or any class issuad
with prferned ar ather right shall not, unless cthenise exprasshy providad
By the temms of the issua of the shares of that class, be deemad {o be
varied by the creation or lssue of further shares ranking parl passu
harewiih, butin no respestin prionly therate,

A} Melwithstanding anything contained In this Aricles of Association,
but subject to the provisicns of Section 77 A, 77AA and 778 of the
Companies Act, 1856 and the Rules, Regulation andior Guidelinas
rmade thereunder, the Company may purchase ds own shares or other
specilied sacurifas in tha manner and upon the condilions as prescrined
in the aloresaid Acl, Bules, Reguiaiizns andior Guidelines, far the
tirne: being ard frarm dme 1o fme in forca.

MODIFICATION OF CLASS RIGHTS

IFat any time the capital by reason of the issue of praferance shares or

othensise is divided into different classas of shares all or any of the right

and privilages rights atlached te each class may, subject t1he provisions

of Baction 106 and 107 of Act, be modified, abrogated or daalt with sulyact

fo

il The consent of the holders 21 not less than thrae lourth of the issuad
shares of the class, or
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B} The sanction of special resolufion passed At & separate maonng of
the holders of the issued shares of that class. To every such separata
rraling, provision harmein contained as ta general reeting shall mutadis
miltancis apply,

JOINT HOLDERS

Whient twio 0r mone persons are eaistensd as ihe holders of any shares,
they shall be deemed 10 hold The same a8 Jonl lenams with benells of
s ship cubnert Hri lobowan and coher pioatsions comarmed in hese
Artclos

{al Tha Company shall be entitied to decline I register mane than four
persons as the joint holders of any shar.

B} The jeint hotder of any share shall ba lable severally as well o3 Jointty
for and In respest of all calls and other paymants which cught to ba
mita in respec! of such shares.

(e} Cnthe deash of any such joint holder, the survivor or sundvers shall be
the oty person ar pemsons recognised by lhe Campany @s having any
il o interest i the shares bot the Directans may reguine Such svidance
of death as thay deam §1 and nothing hensin contained shall be taken
Io refease the estate of a decessed pirt holder from any kabiity on
shams held by Fam onTy with 3y ol persans.

) Anyone of e it ho'dars mey give elochual recast of mvy drdcencis
of other moneys payabio n respect of such shares,

(@i Only the person whose name siands first in the Register as ona of the
Jalnt helder of any ahare, shail be entitted to delivery of the cestificate
ralating ta such ahares ar to recelva dosuments fwhich exprassion
shall be deemad 1o Include ail documents refered o i Article 145
fram fne Company and any documents served an or sant to such
porson shali be deamed as good sarvice an all the joint holdars.

fi Any one ol twa of mone joint holders may vole 2t any maatng edhor
porsonaly of by proxty in respect of such shares as i he were solefy
entitkess theretc and i, move thar one of such ot balders be present
al any meeting personaly ot by prowy then one o such person 50
present whose nama stands first or higher (as the caso may be) on
the Registerin respect of such share shall along be entifed o volz in
respect thereof bul the ofhar o others of the Joint haider(s) shall
represent at any maeting personaly shall be entitied 10 vale in
prefarence to joint holder present by proxy and stands first or
higher (a5 the case may be) inthe Hagister in respect of such sharas,
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several axacutors or adminisiratons of a deceasod mermher in whole
(deceased membars) sale nama any shares stands shall far the
curposa o this sub clause be daemed joint holdars,

Subject to the provisions of Sec, 292, 293 of the Act and thasa Aricles
and without prejudice tothe othar powears the board shall have powar be
Laraw from time 1o fime at their discration to accenl daposits Trom
members of the Campany either in-advance of cals or alnerwise and
aererdlly (o raise or borrew or secuke the payment or any sum of money
it ihe purposes of the Company, proviced ihat the agyragate of the smount
borrowied (apart from weimporary inans agsdefined in saction 283 of tha Aal
shtaired fram the Company's bankars inthe ordinany course of business)
and remaining outstanding and undischanged al that tme. shall niat, withou!
the consent ol ihe Carmpany in general mealing excead tha agoregale of
the: paic Lo capital of the Gompany and its freo raserves, that is to say
resenves nol set apart for any speciic purpose,

Subject to the provisions of the Act and these Adicles. 1He Board may
raise and sacure the repayment of such sum or surs in such manner and
Mpon such larms and conditions in all respects as they think it and in
particular by the issue of bonds, perpelual or redeamable, debeniuras,
debeniune stock orany marganes or other secury on the whala or any par
ol tha property of the Compary (bath present and fatura) including its
urcalied cagial for the time baing,

Any bends, stock or clher securnities lssued orto b ssuad oy the Campany
shall be under the contral of the Diractors whe may issue uEon such
larms and canditions and in sush manaer and for such consiteration as
they shall cansider, 1o be lor the benaefit of ha LMY,

Dabertures bands or ather secunitios may e made assignatle free from
any equilies between the Company and the person ta whem the sama
may be issued.

Any bonas debantune oF other securities as may b igsuad at & discount,
Framiumm arothensise and with any special privilege and conditions as be
redarmption, surrandar, drawing aliotment of zhares attendieg and bioling al
Genaral Meeting. Provided that debantires with the rigkt of conversan
o shares shail nol be issued except in conformily with the provisions of
Seclians 81 {3) of tha Act,

Stbject to fhe provisions of the Act and these Aticles, if the Direciors or

any of hem or any olber parsen shall incur orabout fo ineur any liability
a5 surety for the paymant of any sum primarnly dua from the Company,
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the Board may execute or cause ta be executed any, morgags, charge or
secunity over crafacting thewhaole orany part of he assets of the Cormpany
by way of indemnity to seaure the direciors ar persan bacaming liable as
aforesaid from any lass in respest of such lizbility.

If any uncalled capital &f the Sompanmy 1s included or charged by any
martgage or cthersecurity, the Direciors shall subjestto the provisians ol
the Aot and these Adicles, make calls on fhe members in respeast of such
uncalted capital intrust forthe parson in whasa favour such moragadea or
SECUNY s executed,

STATUTORY MEETING

The statitary meating of the Compary shall be held at such place day
and fime, within & pariod of not less than one moenth nor maore than six
emonng from the date at which the Gampany is entilled 1o caommence
husiness, as the Disectors may detenming and in canrection therawith the
Direclars shall comply with the pravisions of Saction 165 of tha Adt,

GEMERAL MEETINGS

Subjact {o provisions of the At the Company shall bald Trom ime to tme
as providad by the Actin addition 1o any othar meelings a general meeting
a5 its Annual Genaeral Meeting. The pravisions of Section 166 of the Act
shall apply ko such Annual General Mestings.

Evary Annual General Meeting shall ke called fera time during businass
fiours and an such day (not being a public haliday) as the Direclors may
frem fimea 1a ime determine and it shall be held gither at the Office of the
Company ar al any other place within fhe City, town orvillage inwhich the
Office of the Company is situated as detarmined oy the Boarn.

tal - All Geraral Meetings othar than Annual General Meetings shall be
called Extraordinary Ganeral Maeting.

{o The Baard of Dirsctors may, whanever it thinks fit, call an Extra-ordinany
General Maeting.

The Board of Directars shall an due requisition of membars in accerdance
with Section 163 {4 of fhe Act, farthwith precesd 1o callan Extracrdinary
General Mesting and tha provisions of Section 189 of the Act shall applyin
raspect of such maetings.

Save as permitted under Saction 171 (21 of the Act, a General Meaeling of
the Company may be called by giving nat lass than twenty-ore days
niatice inwritineg.
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Motice of every mealing shall be given ta the mambers and to such cther
PenEan of persans as requirad under and in aceordanca with Section 172
and 173 of fhe Act and it shall be served in the manner authorsed by
Sacticn 53 of the Act,

PROCEEDINGS AT GENERAL MEETING

Allegst five membeds endithed 10 vole and present in parson shall be a
uuonm: iof @ gineml mesdng. No busness shal be tramsacied at any
Canaral Meeting unless Be quonm equEsie be premant 2 the commeante-
rroant of a Busingss,

It withir halt an haur from time appeinted for helding a meating of the
Carmpany, aquanm ls not present, tha maeting I callod upan the requisiion
of mémbars shall stand dissalved. In other case the meeting shall sland
adjourned 1o the same day in the next wesk (not being a holiday) at the
saina time and place or 10 such othar day and al such other lima and
place =5 ihe Boand may delerming.

H:al any adourned meeting alsd 3 quorum = nol present withan
half an hour of e fme appoiried for holding ihe meeting he mambers
present whatawar IRair nember (ol being less than twel shall be guaum
and shail have power to dacide upan all Ihe matters which could properly
have been dispasad of at the mﬂﬁng from which e adjournment fook
place,

Thie Chairman (i any} af the Board of directors shall, if present, proside as
chirman aievisty gererat masting whether Annual cr Extraoncinmry but
thore be no such Chalrman, of in cage of his absonce or refusal, the Vice
Charman noase of hes 2hsence o refuss] any one of ihe Deedior prosent
sial be dhosen 35 be chanman of e meshieg.

il at any mesting a quonm of members shall be present and the Chair
shall not be iaken by the Chaimman of the Board or by the Vice-Chakrman
ar by a Directer ol the expiration of halt an hour from the time appalated for
halding the meating or if bafors the expiration of hall ar hour fram tha time
appainted for holding the maeting orif befare the expiration of that tima al
the directors shall decline 1o ke the Chair, the members present ahall on
a show of hands choose ona of thedr own member 1o be the Chalrman of
ithe mesling.

M2 hpsiness shall be discissed af any General Maolng except ha olechon
o e Chatrman whits the Char s vacar? 13 poll e dermancad e election
ot the Chainman, # shal o taken lorPvath nacoorianos with Be [rovsicns
of e Act and thage aticles.
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Thi Chaiman rmay with 1he consent ot any meeting at which quordm iz
present and shall if so directad by the mesting adjourn any maeting fram
time ta time and from place to place but no busingss shall be ransactad
atary adjicurnaed meeling cther than the buzsiness lell unfinishad at tha
meeting fremahich the adjournment ook place.

When ameeling is adpumed for thily days or more natice of the adoumed
mesting shall be given as in tha casa of arginal meeting. Save as aloresasd
it shall nat be necessany o give amy nolica of adjcurnmant of the businass
I b ranszcied al adjsumed meeding,

Al any Genaral Meeting provisizns of Section 177 12 185 of 1ha Act shall
apply proviced that in case of equalily olvotas, whathera shoer of hands
ar o0 & Pell, the Chatrman of the mesting at wnlch the show of hands taks
olaca aral which the pollis damanded, shall be enlitled Lo a casting wala
in-acddition 10 his own vote o voles toowhich he may be antitled as a
mermnkar.

Any act orresolutizn, which under the provisions of these Aricles or of tha
Acl, s permilled or required o be gone ar pagsad by Tha Cormipany in a
Ganeral Meeting shall be sufficiently so done or passed i effected by and
ardinary resolution as defined in sectian 182 (1) of the Act anless cither
e Act or hese Arlicles specilically recuire such actor resaiulion 1o aa
done or passed by a special esciufion as delinad in section 1839 {2
af the Azl

AL every Annual Seneral Meating of the Company there shall te laid an
he lable, tha Directors; repad ard audited statemeant of accounts, auditers
repart, the proxy register with thae proxies and the Aegister of Directors’
noldmg menticned uncar saction 307 of the Act. ThaAuditors” Repait shall
be read before the Company in general meeting and shall be oper: 1o
inzpactian by any mambar ol ine Campany.

The Board shall cause minutas of all proceedings of svary general meeling
and of all proceedings of evary meating of its Board of Diractors ar of evary
cammittes of the Soard (o be keptin accerdance with Section 123 of ihe
Azl

The baoks cantaining the minutes of the preceedings of general maatings
of the Comparny shall ba kept at tha oftica of the Company and ba open
o the inspection of any members s prescnbed by Section 194 of the
Act.
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VOTE OF MEMBERS

Subyect 10 the provison of e Act and theses Aficios, voles may De given
ailner personally of by prosy of in the case ol body coporale also by a
reprresariaing duly avihonsed under Seclan 187 of the Act and Aricla 87
Pearesl.

Subject to the provisicns of the Act {and padicularly of section B7, 89 and
G2 (21 therech) and, of thesa Articloes )

(1) Upcn a show of hands avary member halkding equify shares and
entitled 1o vole and prasert in presen (Including an attemey ar a
represantative ol a bady corporate as mentioned InArkicle 87) shall
have ong vobi.

(@ Upona poll the wating right of every mambor holding equity shares
and entithed vole and present in persan {including a body corparate
present as alorirdaid) or by proxy shall be in proporiion o his shame
m the padup acuily capital of the Company

(3 The woling fghl of every mamber holding preferance shames. if amy
shall upon & show of hasds or upon & peld be subjecied 1o the
prostsTas, Pmitaton and resiicions e down n secton 87 of the
At

No mamber not personally persent shall be entitied o vole on a show of
hands unless such member is body corporale present by atlomey or by
represeniatva duly suthorsed under section 187 of the Act in which case
such allomey of representalive may vate on show of hands as f ha wersa
an mdividual memberof the company.

Subject fa the provisions of the Act no member shall e entitled te voting
fight in respect of any shases registerad in his narme on which any call or
olhar sums payable by him, have not been pald or In regad Lo which the

Campany has exarcisad any right of lien,

Any parson entitied under the Transmisston clause (Aricle 44 herecf) to
transfar amy shares, may vole &l any general maeting in respect thereol
as if he was the registored holder of such shares, provided that at leasl
fomy eighl hours before the ime of holding Ihe Meeting or adjoumed
meetng a5 the case may be, al wiech he proposes 10 vole he shall satisfy
the Board of ki nght 1o fransier such shares unless e Board shall
have previously acmittead S rol to vols af such medling n respect thereol.

O a poll kxken 3¢ 3 meeting o the Company, 8 mambet entitied (o mewe
than one wole, af his prosy, of olhar person eniiied 1o vole for himas the
case may be nead nod, # b voles, use =1 s voios of cast inihe seme
way all 1he woles ha uses.
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If any shareholder ba a lunatic, wdict or non compasmentis the wola in
respect of his shara or shares shall be cast by his committes or cthar
legal gquardian and il any shareholder be a minar the velain respect ol his
shares shall be cast by his guardian or anyane of his guardians if mare
than cna, 19 ke selected in case of dispute by fhe Chairman of the
mating.

The instrument appainting A proxy and e Pawer of Attormay or cther
autharity (F any under which it is signed cr & notarially cerified copy of
fhat power or authoriby shallbe deposiled at the office raf less than forbaight
haurs bafore the ima lor nalding the meeting at which the person naime:d
ir the instrument proposes te vote and in default tha instrumant of proxy
shall nat ba freatad as Valid.

An instrumant appointieg a preey shall be in eithar of the forms in schadule
B af Aot or a form es naar tharelo as circumstances admit,

ifamy such instrumant of appaintment be confined 10 the object of appointing
praxy it shall remain parmanently o for such time as the directors may
determing in the custody of the Comaany, it embracing other abjacls, a
copy thereat examined withthe criginal shall ba delivered Lo the Company
o remain i their cusiocy:

Avote cast in accardance with the terms of an instrament of proxy shall
he valid nolwilhstanding the previous insanily or lunacy or death of the
mringipal or revocation of the proxy as the case may be ar any powear o
aliornay, as the case may ha, ar power ol atlarnay under which such
provoy wias signad, or the tfranater of the share in respect of which the vols
i given provided that na intirmation inweiting of the insanity, lunacoy, daath,
revocation or transfer shall have been recelved at the office belare the
mesting.

Suhajel to tha provisions of the Aot and thesa Arliclas noobjectian shall
be ta vale made 1o the validity of any vote excepl al the meeting or poll &t
winich such vate shall belenderad and eveng vole, whether given persanally
or by prosgy or by any means herety autharised and not disallowed at
such meeting or poll, shall be dearmed valid for all purposas af meeling of
ool whalsoever,

Subjeat ta the provisions of the Aci and thesa Articlas the Chairmean of any
mealing shali be the sala judne of tha vatidity of every vole tendered al
such mesting subject as aloresaid the chairman present at the taking of a
palt 2hall be the sole judge of the validity of sveny vote fenderad al such
palt,
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DIRECTORS

The number of Directors shall nol ba less than three anc not moea than
alean,

The elowing shall be the first directors of Company
1. Mr. P R. Seshadri
2. Mrs. Visalam Seshadri

The Board may appeint an alternate directer wha is recommendead far
such appainiment by a Director (here in after called the Original Dinector]
te act lor nirn during his absence for a period of not less than thrae maonths
frem tha State In which the meatings of the Board are ordinarily hekd. An
allarnate director appointed under fhis Aricle shall not hold office a5 such
far a lenger period than that permissible to the original directar in whose
place ha has been appointed and shallvacate office if and when the criginal
directarship s datermined befare he 20 reiurns o the said Slale. Any
pravision in the act ar these aricles lor the automatic re-appointmeant of
ratiing disectors in defauit of anathar appeintimant shall apply to the original
directar and not o the alternate direcior,

Thie board shall have powear froms time te time and at any time [eappaind
any persen as a direclar as an addition to the board but so that the 1o1al
rumber af diraclars shall ned at any time axcead the maximum numaer
fixad by these aticles, Any director s aopointed shall hold office anly
uple the next annual general maeting of the Company and shall then be
aliginlea for re-appaintment.

Subject o the praviskons of Seclion 284 (8) and other applicabla provisions
(it any of the Act, if the office of a director appainied by the Company in
general meating is vacated before his term of affice will expisa in the narmal
course, tha resulting casual vacancy may, in defaull of and subject to any
regulation contained in these articlas be filled by the Board of Director at a
rmeeting af the Board, Any parsan 5o appaointed shall hold office anly upto
the date upto which the direclor In whose place he is appointed would
hawe hield office if it would had naot baen vacated as aferesaid,

& directar shall not ha raguirad 1o hold any qualification shares and a
person may be appointed as a director nat with standing that ke halds no
shares in the Company.

Subjecl 1o the provisians of Section 198, 309, 310, 311 and 514 of the Ast,
the remuneration payabla to the directors of the Company may ba as here
ir after provided,
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Each director shall be paid out of the funds of the Compary by way of
rarruneration for his senvces in attending meeting of the directors ar of
any committes af directors a sum not axceading Rs. 2RO (Rupaas Two
hendred & fifty only) as may be lixed by the direstors from tirne to time far
aach meating attendad by him Subject to the provisions of Seciian 309 &
31044) of the Act. The dirsctor shall alss be entifled 1o FaCEvE A COmnission
a1 sich rala as may fram time 1o time be determined by the Company in
peneral meeting but nel exceading (one percent) of the nel profits of the
Companyin each financial vear, if there is & whole time Director ar banaging
Direcior or 3% (three parcant] if thera is na Managing arwhala tima Director
{ta be computed in the manner prescribad n Sections 195 of the Acty in
such proportion as may be determinad by the directors framn time to timea
and in defauli of detarmination in equal prepartions. The Company may
pay to any directar whe for tha time being is residant out af the place at
which any masting of the director may be held who shall coma 16 that
place for the purpeae of atending such meeting and also to any directarin
respact of any ather journays made by him for and on beball of the
Company, his travelling, boarding ladging and cther incidental expense in
respect of such meeting and/ar journays.

Rerrunereflon of exira serdees 108, |f any diractor, being wiling, shall be called upen o perform axira S micas
orto make any special exertions for any of the purpases of Sompany or in
giving special attention to the business of the Company as 4 marmber af &
cammiltea of the directers, then, subject 1o Section 198, 308 and 310 of
ina Aot the Directars may remunerate the directars 5o doing either by
fixed percentaga of prolits or othenvise and such remunaration may oo
eithar In addition to ar in substitution for any other remunaration to whick
he may be entitled,

Directors miy act net wih 106, The counting cirectors may act notwithstarding any vacancy ir thair body

elanding wacancy but subject to the provisions of the Act, il the number falls below the
minimum above fixed and natwithstanding the absenca of a guorum tha
Directors may act for the purpose ot filling up vacanaias o far summoning
a ganeral meefing of the Compary.

yihan olfice of Direstors 1o be 107, Subject to section 283(2) of tha Act, the office ol a diractar shall became
waoiard .
= vacan! if

@ he is found 1o be of unsound mind by & court of campetant
junizdicatlan; or

b1 he applies to be adjudicated an insalvent; or
fch  hels adjudged an insclvent; or

i he fals to pay any call made on him in raspec of shares of tha
Company.
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hald by him, whether alone or jainthy with othars within six months
from the last date fixed for the payment of 1he call unless the Central
Govemmant has by natifization in the official gazetle remaved tha
disgualification ircumrad by such failuras ar,

ha (whather by himself or by any person lor his barefit or on his
accaunt) orany firm in which hais a pariner or any privata company
atwhich he is a direstar acoept a loan, or any guarantes ar securiby
for a loan, from the Company in contravention of section 285 of the
Act, ar

Ha absents himself from threa consecutive meeatings of the Board of
Drirectars, or fram all meetings of the board for a continuaus parfad of
three monihs, whichever is longer, withaut obdaining lave of absance
fromthe Boand: or

Ha becomas disqualified Dy any arder of Court {as defined in the At}
under Section 203 of the Act; or

he is remaoved in pursuanca of Section 284 of the Act, or .

He acls in contravention of Saction 209 of the Act and by virtue of
such contraventian shall have been deemed under the Act to have
vacalad oltice; or

He is corvicted by a court of any effance invalving moral terpifude
and senlanced in respect thereo! 10 imprisonmeant for not less than
six months, ar

Ha having bean appainted & director by vidue of his halding office ar
clhar employmeant in the company, he cease ia hald such affice or
cther employment inthe company,

Subejet b the provisions of the Act 2 direclor may resign his office at any
time by notice in wiiting addressed ta company ar 1o the board of
diractars.

A dinzctor may bacome a director of any Company promaled by the
Company arin which it may be interested as a vendor, share holder or
ather wise and subject 1o the provizion af the Act and thasea Aricles, on
such directar shall be accourtabla for benefits received as diractar or
sharebaklar of such company.

The ratirermant of directars by retation and filling up of vacancias caused
by such rafiremant shall be governed by the provisions of the Act and in
partizular of Section 255 tharaol.

1

Fagignalion

Dirgclors may be drachars
ol companics promasded by
Corrgany

FErsinamans by matation

At e L




Weelrg of Greciors

Adgjoumnment of mestng lor
wint af guoram

W 1o prazide @l e raslicg
ol e Bocard

Cuslion at baaid maaling
hawe dacided ([gasling vole)

YTy T

.

2.

"3

114,

i

116G,

|8

PROCEEDING OF DIRECTORS

The Directors shall mood iogeier al least oncs n every Thies monts and
al leadt four such meslings shall be held in every calender year lor the
cespaich of business and may 2djcum and otherwise regulale theirmeeiings
and proceadings s thay think fit. Malice of evary meeting of the directars
together with the agenda of the business 1o ba ransacted there at shall be
fiven in writing by a director ar such cther officer of the company duly
authorised in this bahall 10 every director whether veithin or outside ndia.
Such notce shall ba sent by registened air mad post or by cable 50 a5 o
reach the addnesses Therecd m the normal course af keas seven days
before the date of the meeting unless Al The dinecions agnee by pnor consen!
acconded in writing or by a cable of such meating being hald on sharter
notice, Provided that whare an alternate direcior has basn appointed i
ahall be sufficiant for purposes of this aricle ta sand natice fa or obiain the
consent of or such altarnale director only.

The guanum for 3 meeting of the board of directors shall be one-thrd of
their botal nurmber [arry IracSon n such one Thirvd beng rounaed off as ol
of teeo direciors, whichever & higher subjed 1o Sechion 287 ol the
At

Il a rmeeting of Baard cannot be hald forwant of a quorum, than the maating
shall stand adjourned to such day, time and place as the director or directors
present af thal time may fce. Moltice of the adiounment of the meating
shall be gven o all the direciors in the manner prescribed under
Arscle 111,

The Directors may from fime 10 Time slect one of their member to ba the
chaimman of 1hie board of direciors and ceterming tha penod lorwhich hais
te hald effice, The directars may like wisa appeint a vice chairman of tha
Baard of Dirgctars.

All maatings of the direciors shall be presided ever by the chairman, il
pressent, but il al any mealing of the direckors e chaimman s not presant
at the teme appomiad for hokding e same, the vica chairman if present
shall presige and il he be nol present al such ime n hal case e dineciors
shall choose one of the direciors then present to preside al the meeting.

Quastions arising at any meating shall ba denided by majarity of vates,
and in case of an equality of votas, the chairman of the maating (Whethar
the chairman appointed by virtue of these articles or the director presiding
al such mesting) shall have a second or casing vole.

Subsect 1o The provesons of sections 202 and 203 of the Ad, the Direcions
may delegate any of their poser 10 commitiees consisting of any such
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mermber or members of their body as thay think fit, thay may rom fime o
time revcke and discharge any such commitlee eithar whally or in part
and aither as te persans ar purposes, but evary cammittag se formed
shall, in the exercise of powears so delegated, confimm to any regulalions
that may frorm fime to time ba imposed on it by the directers. All zcts done
by any such commities in canfarmity with such regulations and in fulfiiment
ol Ihe purposes of their appoirtment but nat otherwiza, shall have tha like
force and effect as if done by the board. The beard may frem fime to time
flx remureration 1o ke paid fo any member or members of thair Bady
censtiluting a cammittas apnointed by the board interms of hese articlas
and may pav the same.

The maeating and preceading af any such committee shall be governed by
the provisions herain andfor in the Act cantained for reaulating mesting
and proceeding of directors, so far as the same are applicabie hersto and
arz not suparseded by any regulation made by the directars under the last
preceding articia.

(1) Subject to the provisions of Section 28% of the Act and excepl inose
resalutions which tha Act specfically raguines to be passad in Board
meating, rescluticns passed by clreulation, without a meeting of the
Board ar of a commilles of the board apnointed under Article 117
shall subject to fhe provisions of sub-clausa {2) hereof and of fhe Act
ber s valid and effectual as a resolution duly passed at a meeting of
he Diractors or of a cammittea duly callad and held,

€] Aresoldion shall be dearmad ta have been duly passes by the board
or by 8 commitle thereof by circulation if the resclulion has beean
circulated in dealt togethar with the necassany papers i amy to alltha
directors orto all the members of the comimittes at thelr ESpaiive
addrezzas registerad with the company and has bean approved by &
majerity of e directars or members of the committaa as are antitled
oowote, on the rasalution,

Subject to the provisions of the Act, and these Articles all acts dona by
any meeting of the directors ora committas of direciors or by any person
acling as a director shall notwithetanding that it shall aflerwards be
discevered that there was somea defect in the appointment of sush directars
or persins acting as aforesaid or that they or any of these were or was
discualified k2 be direcior,

FOWERS OF THE BEOARD OF DIRECTORS

(i Subject 1o the pravisions of the Act the Board shall be entitled 1o
exercise all such power and 1o do all such acts and fhings, as the
Company is authorised to exercise and do in futherence of is chjects,
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124,

(i)

specified in the Mamarandurm of Assaciation for which the Campary
ie estanlishad, excepl such powers as are raguirad by the Act or the
Memorandum or Arficles of Assocication of tha Company to be
exarcised or dona by tha Company in general meating. In exercising
any such power or deing any such acts orthings, the board shall be
subject ta the provisiens contained in that bahalf in the Memerandum
or Articles of the Company or in any reguiations not inconsistent
tharewith and duly made thereundar, including regulations madsa by
the Company in genaral meating.

M requlation made by tha Cormpany in general meeting shall invalidate
any prior act af the beard which would have been valid i that regulation
had been mada.

MANAGEMENT

Subject to the provisions of Section 197 A and sther applicable provisions
of the Act the Gompany may appeint or reappaint whele-time directar and
manager upon such terms and sonditions as it thinks fit,

{1}

(2)

ia)

(k)

(c)

The Direclars may appoint & secretary and a cangultant andfcr an
advisor an such terms, at such remuneration and wpon such
conditions as thay may think fit and the secratary or consuitant or
advisar so appeinted may be remaoved by the director,

A direcior may be appeinied as a secretary anclar consuftant ardfar
Achisor.

Subject te Section 262 of the Act the Beard may, frarm time 1o time
appaint one or rrare ol thelr bady to be managing dirgcter or managing
directars of the Campany, and may frarm tima to time, remave him
from office, and appeint another in his place but his appoiniment
shall be subject to determination ipso facte f he caases lar any
cause bo be a director of the Campany.

Tha beard may from Subject to section 292 of the Act time ta time
antrust to and conier upon a Managing Director for the time being,
such of the powers exercisable under these presents by the directors
as it may think fit, and may conier such powers for such fime, and 10
ke exercised far such objects and purpeses, and upon such lerms
and condifions, and with such restrictions, as it thinks expedient,
and may frarm fime to time revake, withd raw, alter orvary all or any of
such powers.

The remuneration of a managing direcior shall be such as rmay frarm
time 1o time ba fixed by the Board subject to the provisiens of
Section 193, 302 and 310 of the Acl
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[y Thea Managing directar shall net while he continuas to hold that office
e subjectad to retirament by rotation, subject to the provisicns of
any cantract betwaen him and the Company. He shall, however, be
subjectad o he provisions as to resignaticns and removal as the
other dirgctors of the company and he shall Ipso facta and immediataly
ceases to be a managing director, if ha ceases to hold he affice of
the directars frem any cause,

A Provision of the Act or these regulations reguinng or autharising a thirg
fa be done by o 1o a directer and the managar or secrefary shall nol be
satisfied by its being done by arto the same person acling bath as directar
and or in place of the manager ar sacrefany.

THE SEAL

The Board shall provide a commaon seal for the purposes of the Company
and shall have power from Limse 1o time 1 destrey the same & substitule a
reaw Seal in lieu thereal, and the board shall provide for the safe custady of
the seal for the tirme being, and the seal shall never be used except by ar
under tha authgnly of the board or a commitiee of directors,

Every dead or ather insirumant L which the seal of the Cormmpany is reguired
e be affixed, shall unless the same is executed by a duly constituled
altarmey of the company, be signed by two directars or a direcior and he
socretany, if any, or the persen autharised by tha board far the purposea
provided nevernelass, that cerilicatas of debanturas may be signed by
ane director onby ar by the secratany of the company or by a attornay of
the company duly autharised in thiz baball and centificates of sharas shall
be signad as provided inAdicle 13,

DIVIDENDS

. The profits of the Company, subject fo spacial rights, il any, ralating tharato

created or authorised 1o ba created by tha Mamerandum or these Aricles,
and subject ta the pravisions of thase articles, shall ba divisible among the
rmembers in properticn 1o the amount of capital paid up on the shares hald
by them raspactively. Provided always that subject as aforesaid, any capilal
paid-up on a shame during the pericd in respect of which a dividend s
declared shall unless the Board othenyise determine only entitle Lo the
holder of such shane Lo an appointed amaount of such dividend as from tha
date of payment.

Tha Company may pay dividends in proportion ta tha amownt paid upcr
credited as paid up on each share, wheare a larger amount 15 paid up an
gome sharz than on other,
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133,

134

135,

135

i1y Tha Company in general meeting may declare a dividend to be paid
ta the members according 1o thair rights and interest in the profits
and subject to the pravisions of the Act, may fix the lima for payment.
When a dividend has been so declared the warsant in respect thereot
shall be pested within forly two days frem tha date of declaration 1o

tha sharehalder enfitied to the payment of the sama.

2] Mo larger dividend shall be declared than is recommended by tha
Directors, but tha company inganaral meating may declars a smaller
dividond. Subject to the provisions af tha Act and in particular Section
205 thereod, ne dividend shall be payabla excapt cul of the profits of
the yaar or any other undistribiled prafits of the Compary and the
declaration of the directors as to the amaunt of the net profits of the

company shall be conclusiva.
()

Subject 1o the pravisions of the Act the Directors may {from time to fima
pay o the mambers an accaunt of he naxt ferthcoming years such lnlarm
dividends as in thairjudgement the position of the company jusiities.

Mo dividend shall carry interest as against the Company.

The Directar shall fransfar the amaurt to the unpaid dividad account being
dividends payable upon shares in raspact of which any person is, undar
Artlcte theread entiled 1o bacome a member, or which any person under
the Arficleis entillad to transfer, unlil sush person shall becorma a member
in respect of such shares or shall duly fransiar tha same, such amaunt
shall be governad by the provisions of Sec 2054 of the Companies Act
1956,

Ma member shall ba entitled to receive payment of any interast or dividen:
in respect of his share or shares whilst any moneys may be due o awing
{rem him to the company in espect of such shares aither &lone or joiniy
with any ather persan or parsons, and the directors may deduct from the
interest ar dividend payable 1o any memoer all sums ol moenay so due
frarm him 10 the company.

Subject ta the provisions of Sec. 205 Aof the companias Acl the dividends
unclaimesd far three yaars after having been declared shall be translarred
ta the ganeral revenue account of the Central Governmant.

A transtar of shares shall nat pass tne rignt to any dividend declared therean
befora the registration of transter.

Unless afherwisa directed by any member any dividend may be paid by
chaque orwarrant sent tnraugh the past 1o the registered address cithe
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137,
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133,

member or person antitlad orin case of joint holder Lo the ona of tham first
namad in Register of Membars in respect of the jeint halding to such
persan and to such address as the member or joint holder may in writing
direct. Eveary such cheque orwarrant shall b= made payabie to the crder of
the person lo whoam it is sent and the company shall not be lable or
respensibia far any chegue or wiamant lest in transmission or for any dividend
lost te the member or parsen antitled thereta, by the fargad endorsemeant
at any chaque orwarrant ar the fraudulent recovery thareal by any cther
MMEANS.

Any general masting daclaring a dividend may make a call on he membars
for such armount as the meefing fixes, but sothat the call en eash meamber
shall not excead the dividend payakle to him and sa that the call ba made
payasie althe same time as the dividend and thatl the dividand may, if so

arranged betwaen the company and the members be sat off against tha
calls,

Ma dividend shall be payable except in cash, provided that nothing inthis
aricle shall be deamed ta prehibit the capitalization of profits ar rasarves
af the company for the purpasa of issuing fully paid up borus shares ar
safisfaction of paying up any amount for the time baing unpaid on any
share haid by the membar of the Carmpany.

CAPITALISATION

i Any General Meating may resolva that any amaunt slanding to the
credit of the Shares Premium Account or the Capital Redarmption
Haszanae Account o any maonays, investment or other assels larmming
part of the undivided profits (including profits or surplus meney arising
from tha realisation and whare parmitted by law, from the appreciation
in value of any capital assets of the Cormpany) standing fo the cradit
of the general resenve or, any resanve furd or any ather fund aof the
Compary orin tha hands of the Company and available for dividend
may ba cagitalised, Any such amount (excepting the araount slarding
ta the credit of the Shares Pramium and/for the Capital Redemplion
Reserve Account) may be capitalisad

&) bytheissuing and distribution as fully paid shanes of the Campany,
af

by by craditing tha shares of the Company which may have been issued
and are not fully paid up, with the whele oF any part of the sum
rarnaining unpaid hersan,

Providad that any Shares Premium Account and Capilal Badermgtian
Resarve Account may be anplied an;
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iy paying up unissued sharas of the company 1o be issued o members i
of the Company as fully paid bonus shares; i

fit  Inwriting off tha praliminery expanses ai ine Company;

{ii)  inwriting off the expenses cithe commission pak or discount atkwed
anany issue of shares of the Carmpany; of

i in providing for the pramium payable cn the redemplicn of any
redoemable preference shares af any deberture of the Compary.

2 Suchissue and distributicon under Sub-glause (1) (a) abovie and such
paymant to the cradit of unpaid share capital undar su b-clause {1) !
(b} above shall be made 1o, amang and in faveur af the membear or o :
any class of them entitied therete and in accordance with their
respective rights and interest and in proporicn to the amcun of
capital paid up on the shares held by them respectivaly in respact of
wihich such distribution undersub-clause {13 {a} payment undersub-
clause (1] (b) above shall ba made on the feeling that such member
hecorma entiled therato as capital,

{3 The Directer shall give efisct Lo any such rasatuticn and apply such
partiar of the profit, General Besene Fund orany ciher fend ar ascount
as aforesaid as may be reguired for the purpose of making payrmen
in full far the shares, of the Company so distibuted undar sub-clause
(1) () above or (as the case may bah for the purpases of paying, in
whele or in part, amount remaining unpaid on the paid up capital
undersub-clausa {1} (b above provided that ne such distribulicn or
payment shall be made unless recammerdad by the directors and it
sa recemmended such distribution and payment shall be accepted
by such mambers as aforesaid in full satisfaction of thair interest in
tne capitatisad sum.

{41 Forthe purposes of giving elfect 10 any such resolution the Direstars
may setla any difficulty which may arise in regard 1o thiz disfribufion
ar payment as atoresaid as they think expediant and in pariicular
ihesy may issue fractional cerficales and may vest any such shares,
dabenture, debenture siock, bonds or ather cbligations in rUstEes | ]
upan such trusts for the persons enfitled thereto A5 may Seen f
expadient to the Direciors and generally may make such
arrargements for the acceptance, allstment, and sake of such shares,
and fracticnal cerificates or otnerwise as they may think fit.

(5] Subjecttothe provisions of the Act and hese Articlas, in casewhers
sorme of the shares of the Company are fully paid and athers ara
partly paid only such capitalisation may be efiected by distributian
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{6}

al furthar shares in respact of the fully paid shares, andfar by crediting
he partly paid shares with the whole or pant of unpaid liabifity therean
but so that as betwaen the holdars of he ully paid sharas, and the
party paid shares the sum so applied in payment of such further
zhares and In the exlinguishing or diminuticn of the I'iaL'IiIitg,.- on he
parly paid shares shall be applied prorata in propoianto the amount
then already paid or credited az paid on the existing fully paid and
parily paid shares respacliven.

Whan deemed raquisite a proper cantract shall be filed with Registrar
of Companias in accerdance with the Act and the Board may appaint
any persan fa sign such coniract on behalf of the members entitled
as aforesald and such appointmeant shall be effective.

ACCOUNT

30, The Company shall xeep proper bocks of accounls as required by the Act

and in parlizular under Seation 209 theraol o ba kepl.

Tha Direciors shall, from tire Lo time, determing whalher and o what
extent and atwhat times and place and undarwhat condifion ar regulations
the accounts, bocks and decuments of the Company or any of them, shall
be apen o the inspection of the mambars, and no mambear (ol being 2
Direcion shall have any righl of inspecting any accounts, Books or document
of tha Company excepl as confarred by the statule or authorised by the
Driractars or by a resolution of the Company in general meating.

Tha Board of Directors shall lay beiore each Annual Genaral Meeting a
duly authenticated Balance Sheat and Prafit and Loss Accoun! alangwith
itz Rapor made up in accordarce wih Provisions of Article 145,

(1)

2]

Save as provided by sub-clavse (2) every Balance Sheel and every
Fredit and Loss Account of tha Compary shall be signed on behalf o1
tha Board of Directors by its secretany, it any by nolless than wa
Dirackars o the Cormpany, one ol wham shall be the Managirg Director
ii thare is any.

Tha Balarsa Shaet and tha Profit and Loes Account shall be approved
Ly the Board of Directars before they signad on behall of the Board
in accardanca with the provisions of the Aricle and beiors they are
submittad to Auditors far thair raport therzon.

The Profit and Loss Account shall be annexed to the Balance Shael and
Auditers Report (including the Auditors separate, Spacial or supplementany
rapor, if any) shall be attached thereta,
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(2)

(3

4

(5)

Every Balance Sheat laid before tha Company in Annual General
Maating, shall have attached 1o it a Raport by the Board of Directars
with respact to tha state of the camparny's affairs, the amount, it any,
wihich it proposes to carmy to any resarve in such Balance Sheaet, the
amaurt, if amy, which it recommends to be paid by way of dividend,
ard material changas ard commitrent, if any, affecting the financial
position of the Company which have cocurned batween the and of
the financial year of tha Company to which the Balance Sheet
relates and the date af the Bapor.

The repart, shall, so far as it is material for the appreciatian of the
state of the Company's allairs by its members and will not in the
Board's opinion be harmiful 1o the business of the Compary of of ary
of it2 subsidiaries, daal with any changes which hava occurad during
the financial yaar in the nature of the Company's business in the
Company's subsidianes or in the natura of tha business carried on
by them, and generally in the classes of business in which the
company has aninterest.

The Baard shall alza give the fullest information and explanation in
its Raport orin case falling under the provision to Saction 222 of the
Actinan addendum to the Repart, on every resenation qualification
or advarse remark confained In the Auditar's Repart,

Thie Board's Repert and addendum (it any) therato shall ke signed
by its Chairman i he is authorised in that behalf by the Board, and
whera he is not so autharised, shall be signed by such number of
Directars as are required to sign the Balance Sheet and the Profit
and Loss Accaunt of 1he Cempany by virtua of sub-clause (1) of
Article 142,

The Board shall have the right to change any persen not being &
Director with the duty of seeing that the provisions of sub-clause (1)
and [3) af this Article and compiled with.

Every Balance Sheel and Profit & Loss Account of the Company whan
auditad and adopted by & genaral meeting shall be conclusive.

AUDIT

. Every Balance Sheet and Profitand Loss Account shall be audited by one

ar more audilers o be appointad as hareinaiter mentionad.

Az 148, (a) Once at least in every year, the accounts of the Comparny shall be
examinad and the coreciness of the profit and loss account and
balanca sheet ascartainad by the avditors of the Company.
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B The First avditor ar auditors of the cormpany shall be appointed by
the direciors within one manth of the date of registration of the
company and the auditor or auditors sa appainted shall hald offica
until the cenclusion of the fiest annual genaral meating of the
COMEANY. -

leh  The company at each annual general masting shall appaint an
auditor or suditars fo hold office until 1he next annual general
meeting and their appaintment, remuneration, righis and dutias
shall be: regulated by Sections 224 te 227 of the Act.

id]  Whare the Campany has a branch affica the prosvisions of Section
228 of the Act shall apphy.

i All natices of and sther communication relating 1o any General
Meeting of the Company with any membar ol the Campany is
anlitled to have sant (o him shall alsa be forwarded 1o the auditars
of the cormnpany and the auditars shall be entitled to attend any
ganeral meeting and fo be heard at ary general meeting whish
he attends o any part of the business which concems him as
aldior,

fi - The auditars’ repart shall be raad befare the compary in General
Meeling and shall be cpen fo inspection by any membar of tha
COMmaany,

DOCUMENTS AND SERVICE OF DOCUMENTS

148, Adecurnent fwhich exorassion far the purpeses shall be deemed 1o includa

154,

151,

and shall include any summen, notica, requisition, process, arder,
ludgemeant ar any other document in relation to orin the winging up of the
campany may be served ar sent by the comparny on ar te any member in
the mannar prescribed by Saction 53 of the Act,

Every person, "Wha by cperation of law, transier ar by ather means
whalsoaver, shall become antitlad te any share, shall be bound by ey
document in respact of such shares which, previously 1o his nama and
acdrass being entered onthe registered shall have been duly served on or
sant o the persen from whom he derived his tila 1o such sharas,

All rotices ta be given on the part of members shall ba laft at or sent by

registerad post orurdar cedificate of posting ta the registerad office of the
COMMIpEry.
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. Ay natice Lo be gliven by the company shall be signed by such director

or sacretany or officer as tha board may appoint. Tha signature on any
notice to be given by the company may be written or grinted ar litho-
graphed or ba affixed by ary other mechanical means.

AUTHENTICATION OF DOCUMENTS

Sava as alherwise exprasshy provided in the Act ar these articles, a
document, dogumeants or proceading requring authentication by the
Company may be signed by a direcior or secretany or an authorised of-
ficer of tha Company and nead not ba under its seal.

WINDING UP

Il he Company shall be wound up and the assets available for distributian
assets ameng the marmbars as such shall be insufficient to repay the
whala of the paid up capital, such assals shall be distributed sa that as
neatly s may ba the losses shall be borne by the mambers in propeion
1o the capital paid up, ar which ought to have been paid up {sther than the
amaunt of calls paid in advance) at the commencarment af the winding up
an the sharas hald by them respectively, and if in a winding ugp of the
assels available for distribution among the members shall be more han
sufficient Lo repay the whele of the capital paid up at the commencermant
ol the winding up, the excess shall be distibuted amongst the members
in propartion 1a the capital at the commeancament of the winding up. or
which cught to have baen paid on the shares held by them respectively.
Bul this clause is to be withaut prajudice to the right of the holdars o
shares issued upan special terms and condition.

Disiriculion in specie ard knd 155, (13 If the Company shall be wound up, the Liquidator may, wiln the

sanction of a Special Resolution of the Company and any othar
sanclian required by the Act, divide amongst the members, in specie
or kind, tha whale or any par of the assets of the Compary, whether
thay shall consist of propery, of the sams kind cr not,

{?] Farthe purpose aforesaid, the Liguidator may setsuch valua as he
deems fair upon any prapery fo be divided as afaresaid and may
datermine how such division shall be camied oul as between the
members of different class of members.

{3 The Liguidator may with the lika sanction, vest the wihala ar any parl
of such assets in trustees upan such frest for the banelits of the
contibuteras as, ihe Liguidator, with the like sanction, thinks Gt but
a0 that ne member shall be compelled to accept any shares or other
sacurities wheraon thare is any hability.

a2




SECRECY CLAUSE

156, Mo marrier shall ba entitled L visit orinspect the Compary's works withoul  Secracy Clausa

157,

1548,

the permission of the Board or manager or Secratary or so acquire discovary
al ar any informaticn respacting and detall of the Company's trading or
any mallar which is ar may in the natura of a trade or secral process
which may relate to the conduet of the business, of the Company and
which in the cpinien of the Baard, it will be inaxpadient in the intarest af
the members of the Company to communicate to the pualic.

INDEMNITY AND RESPONSIBILITY

fal  Subject 1o tha provisions of Saection 201 of the Act, every Director,
Manager, Secratary and olhar olicer or employee of the Campany
shall ba indemnified by the Cempany against and it shall be duty of
directors to pay out of funds of the company all costs, losses and
expensas (ncluding traveling expenses) which any such director,
manager, secratary or oflicer or employves may incur or become liakble
ta by reason orany contract antered into or act or deed done by him
as such direcior, manager, secretany or oflicer or employes or in any
way in the discharge of the duties.

iy Subject as aforesaid evany directon, manager, secratary or athar oficer
ar amployes of the cempany shall ba indamnitied against any liability
incurrad by tham or himin delencing any preceeding whethar civil or
criminal inwehich judgement is givar in -thair or his favaur or in which
hi is acquitted or discharged or in connection with any application
urdar 633 of the Act in which relief is givan 1 him by the court,

Suaject o the provision of Section 201 of the Act, no direcior or othar
alfizer of the company shall ba liable far the acts, receipts, neglects or
default of any ather director or officer or far joining in any recelpts ar clher
act of confirmity, or for any loss or expenses happening ta the company
threugh insufficiency or deficiancy of title to any property acquined by
arder of the directors for or an behalf of the company o for the insutficienoy
ar deficiency of any security in or upen which any af the moneys of the
company shall ba irvested, for any o3z or damage arising from tha
bankruptoy, insolvency or torfucus act of any parson, campany, body
corporate of corporation with whorm any monay, securities or effects shall
be entrusted ordepesited, orior any [0ss cocassioned by any other loss
or damage or misfertune wnalscaver which shall happen in the execulion
of the duties of his office or in relaticn thereto; unless the same happen,
throwgh wilhul misconduct ar neglect or dishoneshy.
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Bangaicre, Dated 12th January 1933
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