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CERTIFICATE OF CHANGE OF NAME~
UNDER THE COMPANIES ACT, #%*956.

In the matter ‘of _ THAKKAR'S DEVELOPER'S PRIVATE LIMITED

§ ©f section 23 of the Companies Act,1956 and the Special Resalution
passed by the company at its Aonuedy/Extra-Ordinary General Meeting

1 on_20 905, the name of THAKKAR'S DEVELOPER'S PRIVATE

t LTMITED -,

'% has this day be nged to THAKKAR'S DEVELOPER'S LIMITED

% And that the sald company has been duly incorporated as & company

% under the iisfons of the said Act.
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'THE COMPANIES ACT, 1956,
COMPANY: LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

THAKKAR'S DEVELOPERS LIMITED

II.

III.

(A)

The name of the Company is THAKKAR’S DEVELOPERS
LIMITED.

The Registered Office of the Company will be situated in the staté
of Maharashtra.

The objects for which the Company is established. are :

THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED
BY THE COMPANY ON ITS INCORPORATION :

1. To construct flats, bungalows, coftages, with all modern
amenities and facilities, restaurants, - eating. houses, bars,
swimming pools, shopping arcades.

2. To carry on the business of builders, promoters, engineers
and contractors in the branches of construction.

3.  To undertake the development of lands and or to direct the

construction and the management of the property, building,
lands and estates.
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(B)

THE OBJECTS INCIDENTAL OR ANCILLARY TO THE
ATTAINMENT OF THE MAIN OBIJECTS :

4.  To own, construct, run render technical advice in construct-.
ing, furnishing and running of takeover, manage, carry on
the -business of hotel, motel, hotel-holiday resort, health
centre, restaurant, cafe bars, refreshment rooms, boarding and
lodging.

-

5.  To erect, construct, maintain, alter and extend another land
or ground of the Company buildings, houses, warehouses,
godowns, tanks, shops and sheds and to acquire in Mahar-
ashtra by purchase, lease assignment or otherwise additional
land with or without building and erect, construct, maintain
alter 10 extend thereon buildings, houses, warehouses godowns,
tanks, shops and seeds as also to purchase and add to or
otherwise provide machinery engines, apparatus and . any
other plants that may be found necessary or expedient from
time to time. '

6. To acquire by purchase, lease, cxchange or otherwise equip,
act as collaborators, technicals, financiers of any other hotels
in India. C

7.  To purchase, take enlace, or in exchange or otherwise acquire
any lands and buildings in the State of Maharashtra or
elsewhere and any estate or interest in any any rights
connccted with any such lands and buildings.

8. To acquire and take over any business or undertaking carried
on in conncction with Jand or building which the Company
may desire to or become interested in and the whele or nay
of the assets and liability of such business or urdertaking
and to carry on the same. or to dispose or remove or put
an end thereto otherwise deal with same as may seem
expedient.

~

9.  To manage, lands, buildings and other properties situated as

aforesaid whether belonging to the Company or not and to
collect rents and income and to supply to tenants and
occupiers and other refreshments, attendance messenger, light
waiting rooms, meeting rooms, lavatories, laundry conven-
iences, Electric conveniences stables and other advantages.
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10.

1.

12.

13.

14,

To develop any land acquired by the Company or in which
Company is interested and in particular by laying out and
preparing the same for building purposes constructing,
altering, pulling down, decorating, maintaining furnishing
fitting up and improving building and by planting, paving,
draining letting on building lease or building agreement and
by consolidating, connecting or subdividing properties by
leasing and disposing of the same and by advancing money
to and entering into contracts and arrangements all kinds with
buiiders, tenants and others and also by promoting immi-
gration establishing towns, villages and settlements.

. To sell, exchange. let out, grant. lecave "and license or
" otherwise, dispose of all the huts, tenants, garages, godowns,

factory premises warehouses, shops, office and all other
premises constructed by the Company such price rent or
compensation and on such terms and conditions as the Co
many may think fit.

To construct, carry out, support, maintain, improve manage,
work, operate,control, and superinted water works, gas works,
reservoirs, road parks, schools, museums, places of recrea-
tion, racecourses baths, wash houses and any other works
and conveniences which may seem directly or indirectly
conducive to any of the of the.objects and to contribute to
or otherwise aid or take part in the construction carrying out
support, maintenance, improvement, working, operating, con-
trolling and superintending the same.

To sell, resell, exchange and purchase mortgage or let out
on leases for any term of yeas or hire any land, buildings,
plant, machinery, factories or premises belongings to the
Company or which may be deemed necessary or convenient
for the purpose of the Company’s business in parts in whole
as may be thought desirable and. generally to do perform all
such other acts and things as may be incidental or conducive
to the attainment of al or of the above objects or as may
be considered by the directors to be for the-interest of
Company. '

To erect, constitute, carry on and continue the erection or
construction of, improve enlarge, alter or maintain buildings,
structure and works of every kind necessary or convenient
for. the purposes of the Company or its business.




FReTR S AR

15.

16.

17.

18.

19.

20.

21.

22.

To acquire from time to time and to manufacture and deal
in all stock-in-trade, goods, chattels and effects as may be
necessary or convenient for any business the time being
carried on by the Company. ‘

To employ experts to examine and investigate into the
conditions, prospects, value character and circumstances of
any business, concern or undertakings and generally of the
assets, proper'y or rights. :

To carry on business of buying, selling or otherwise dzaling
in land (leaschold or frechold)and building or flats or
tenements or shops, offices, and other premises in such
buildings.

To grant leases, sub-leases or licences respect  of land
buildings and tenaments, shops offices, godowns and other
premise with or without furniture, fixtures fittings amentities
therein.

To promote, orgarise and hold or assist in promoting, or-
ganising and holdirg industrial and other exhibitions for fur-
therance of trade, industrial or commerce, to appoint agents
or agencies, to open branches of other officer for the purpose
of advertising, selling, exhibition, keeping of disposing of
goods and other merchandise in connection with the Company’s
objects.

To acquire, takeover nd undertake the whole or any part
of the business proper y, assets, goodwill and liabilities of
any business which th s Company is authorised to carry.

To acquire, takeover any business or undertaking carried on,
upon or in connection v'ith any land or building which this
Company may desire to .icquire or become interested in and
the whole or dispose of or remover or put and end thereto
or otherwise deal with the same -as ,may expediert.

To carry out and execul: all kinds of financial and other
operations znd to carry ot business (except banking business
as defined inder the Bar king Regulation Act, 1949) wich
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23.

24.

25.

26.

@

may seem to be capable to being convenicntly carricd on
in connection with any of the aforesaid objects calculated
directly on indirectly to enhance the value of nor facilities
the realisation or rended profitable any of the Company’s
property or rights. :

To negotiate, and enter into agreements and contracts with
foreigner other companies, firms and individuals for technical
assistance, know-how and collaboration in setting up and op-
eration of the undertaking or undertakings, manufacturing,
nharkcting. importing and exporting of the equipments, plants,
apparatuses of the business of the Company including plant,
rhachinery and raw materials required for the purpose.

|
To carry on business on its own account or on account of
its constituents, buyers, sellers, importers, exporters, agents,

dealers .or as manufacturers of all or any of the goods and
taings in which the Company ins authorised to deal.

To borrow or raise moneys of loans for the purposes of the
Company by promissory notes, bills of exchange and other
negotiable or transferable instruments or by mortgage, charge
hypothecation or pledge, or by debenture or stock pef'pctual
or otherwise including debentures or debentyre stock convertible
into shares of this Company, charged upon all or any of the
Company’s property and assets, both present and future,
moveable and immoveable, including its uncalled capital,
upon such terms as the Directors may deem expedient or
in such other manner, with or without security as may be
deemed expedient or to take money on deposit or otherwise
and to lend money to customers and other having dealing
with the Company and to guarantee the performance of
contracts by any such persons and to execute all deads,
writings, and assurance for any of for any of the aforesaid
purposes, but shall not carry banking business as defined in
the Banking Regulations Act, subject to provisions of Section
58A and directives of Reserve Bank of India. '

To lend moneys to such persons, firms, companies, or bodies
corporate whether registered or not on such terms and without
security as may scem expedient and in dealings with the
Company to guarantee the performances of contract by any

such persons or companies.
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27.

28.

29.

30.

31

To open bank account of any type including overdralt account
and to operate the same in the ordinary course of business.

To undertake , carry out, promote and sponsor rural devel-
opment including any programme for promoting the social
economic welfare or the uplift of the public in any rural area
and to incur and expenditure on any programme or rural de-
velopment and to assist execution and promotion thereof
either directly or through an independent agency or in any
other manner without prejudice to the generally of the
foregoing programme of rural development, shall also include
and programme for promoting the social and egonomic
welfare of or the uplift of the public in any rural area to
promote and assist rural development and that the words
“rural area’’ shall include such area as may be regarded as
rural areas under Section 35 CC of the Income Tax Act,
1961 or any other law relating to total development for the
time being in force or in order to implement any of the above
mentioned objects or purposes transfer without or at such
fair or concessional value and subject to provisions of
Companies Act, divest the ownership of any property of the
Company to or in favour of any public or Local Body r
Authority or Central or State Government or any Public or
Local Body or Authority or Central or State Government or
any public or Local Body or Authority or Central or State
Government or any Public Institution.

To invest the surplus, funds of the Company from time to
time in such manner and in such assets, of properties,
securities, shares, bullion or investments or otherwise as may
from time to time be determined by the Directors, and from
time to time to sell or vary al such investment and to execute
all assignments, transfers, receipts, and documents that may
be necessary in that behalf.

Upon any issue of shares debenture s or any other securities
of the Company , to employ brokers, commission agents and
under-writers, and to provide for the remuneration of such

persons for their services by payments in cash or by issue

of shares, debentures or other securities of the company by
the granting of options to take the same or in any other
manner allowed by law.

-To enter into partnership or into any agreements, for sharing

profits, union of interest, co-operation, joint  venture,
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32.

33.

34.

7

reciprocal concession or otherwise,, with any person or
company carrying on or engaged in”or about to carry on
or engage in or any business.

‘To act in conjunction with, unite or amalgamate with, create

or constitute or assist or creating or constituting any other
Company oR Association of a kind: similar wholly to this
Company or the purpose of acquitting all or any of the
proportion, rights, and liabilities of the Company or for any

- other purpose, and to put up or absorb all or any part of
‘the business of any such Company or Association and to

acquire and secure membership seat privilege in and of any
Association Exchange, Market or Institution in India or any
part of the World.

To enter into any arrangements with the Government of India
with any State Government or with any corporation, authori-
ties or body supreme, municipal, local or otherwise or with
any foreign corporation authority body or person that may
seem conducive to the Company’s objects or any of them
and to apply for and obtain and to purchase or otherwise
acquire or to join applying for and obtaining and purchasing
or otherwise acquiring from any such Government, State
Corporation authority, body or person any rights, powers
privileges, licences, decrees, orders, sanctions, grants and
concessions whatsoever (whether statutory or otherwise) that
may seem conducive to the Company’s objects or any them

‘which the Company think is desirable to obtain and acquire

and to carry out , exercise and comply with any such
arrangements, rights, - powers, privileges, licences decrees,
orders, sanctions, grants, and concessions and to oppose any
proceeding or applications which seem calculated directly or
indirectly or prejudice the Company’s interests. '

To apply for purchase or otherwise and protect and rgnew
any patent rights, inventions, trademarks, designs, licences,
concessions and the like, conferring an exclusive or limited
rights to their use or any secret or other information as to
any invention which may seem capable of being used for
any of the purposes of the Company and to use, exercise,
develop or grant licences in respect of otherwise turn to
account the property, rights or information who acquire and
to spend money in experimenting upon, testing or improving
any such patents inventions or rights.
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36.

37.

38.

39.

To receive money on deposit merely for the purpose of
financing the business of the Company, with or without
allowances interest thereon subject io provisions of Section
58A and directives of Reserve Bank of India.

To pay put of the funds of the Company all expenses of
an incidental to the formation, registration, advertisement and
establishment of this Company and the issue and subscription
of shares of loans or capital including brokerage and or
commission for obtaining applications for or! placing .or
guaranteeing the placing of shares or any debentures, debenture
stock and other securities of the Company and ajso all
expenses. attending the issue of any circular, notice and
printing stamping circulating of proxies and forms to be filled
by Members of the Company.

To procure thc'incorporalion, registration, or other ‘re(:ogni-
tion of the Company to cstablish, maintain and regulate
agencies, branch places and local registers for the purposes
of the Company’s business and to carry on business in any
part of the world and to take such stapes as may be necessary
to give the Company such rights and privileges in any part
of the world as are possessed by local companies or
partnership or as may be thought desirable.

i

To establish and maintain or procure the establishment and
maintenance of any contributory non-contributory pension or
superannuation funds for the benefit and give or procure the
giving of donations, gratuitics, ,pensions, allowances or
employment to any person who are were at time in the
employment or service of the Company which subsidiary of
the company or is allied to or associated with the Company
or with an subsidiary company or who are or were at any
time Directors or Officers of the Company or of any such
other company dents or any such persons,k and also establish
and subsidies and subscribe to any institution, including in
particular, any categories, canteens, or clubs, or funds,
calculated to be for the benefit or to advance the irterests
and well being of the company as aforesaid and make
payments to or towards the insurance of any such personas
aforesaid and to do any of the matters aforesaid , either alone
or in conjunction with any such other company as aforesaid.

To provide for the welfare of the directors, ex-directors,
employees, ex-employees of the Company or predecessors

|



9.

{
in business and the wives and families, dependents or
connection of such person by building or contributing or
buildings of houses, dwellings, chawls or'quarters, or by grant
of money pensions, annuities, allowances, awards, profit-
sharing or trustees and by providing or subscribe-creation,
hospitals and dispensaries, medical and other attendances and
the other assistance as the Company may think fit and to
‘sstablish, maintain and grant scholarships to any person for
technical study and education in India and elsewhere may
befnqccssary_pr useful or otherwise to assist or Lo guarantee
'mone)[s' to charitable, benevolent, religious, scientific, na-
tional or other institutions or objects which shall have moral
ot other claims to support or aid by the company either by
reason of locality or operation of public and general utility
or otherwise.

40. il'o subscribe or contribute or otherwise assist or to grant

P

¥

41,

42.

43.

;money to charitable benevolent, religious, scientific, national,
~public, or institutions objects or purposes or for any exhi-
bition.

To. sell, dispose of or transfer the business, property and
undertaking of the Company or any part thereof for any con-
sideration which the Company may deem fit to accept and

_1n particular for shares, debentures debenture stock, bonds

or securities of any other company having objects altogether
or in part similar to those of this Company, to promote any
other company or companies for the purpose of its or their
acquiring all or nay other purpose which may seem calculated
to benefit of this Company.

To create any depreciation Reserve Fund, Sinking Fund,
Insurance Fund, or any special, or other Fund, whether for
depreciation or for depreciation or for repairing, improving,
extending, or maintaining, replacing, rehabilating any of the
property of the Company or for the purposes of redemption
of debentures or redeemable, preference shares or for any
other purposes whatsoever as may be deemed conducive to
the interest of the Company. .

To subscribe for, take or otherwise acquire and hold shares,
stocks, debentures of any company, securities of Government
or semi-Government body or local authority and to invest
and deal with moneys of the Company not immediately
required in any manner. '




45.

46.

47.

48.

10

To distribute among the members in specie any property of
or any proceeds of sale or disposal of any property of the
Company subject to the processions of the Companies Act,
1956, in the event of winding up.

|

To adopt such means of making known the activities of the
Company as may seem expedient and in particular by
advertising in the press,by circulars, by purchase and exhibition
of work of art dr interest by publication of books pamphlets
and periodicals'and by granting prizes, rewards and dona-

‘tions.

| 14

i

To promote the consideration and discussion of all question
affection the building trade (which expression all the
Memorandum includes the trade of builders and of contracts
for the execution of public and private works and all ancillary
and allied trades and every branch of any such trade) and

.generally to watch over and protect the interests of persons

engaged in the building trade.

To buy, purchase, sell, lease, take on lease, exchange or
otherwise acquire lands, buildings, and hereditaments of any
tenure or description in India or elsewhere for residential,
business, manufacturing or other purposes and ray rights,
easements, advantages and privileges relating thereto and
either for investment or resale or for trafficking in the same
and to turn the same into accounts as may seem expedient,
and to construct, alter, improve, decorate, develop, furnish
and maintain offices, flats, houses, factories, warehouses,
godowns,, shops and buildings and other structures, works
and convenience of all kinds or any of the lands of
immoveable properties purchased or acquired by the Company
and to lease, sell deal in or to otherwise dispose of the same.

To apply for purchase or otherwise acquire and protect and
renew in any part of the world any patents, patent rights,
brevets d’invention trade marks, designs, licences, conces-
sions and the like conferring any. exclusive or limited right
to their use, or nay secret or other informations as to any
invention which may seem capable of being used for any
of the purposes of the Company and to use, exercise, develop
or grant licences ‘in respect of or otherwise turn to account
the property tight or grant licences in respect of or otherwise
turn to account the property right or information so acquired
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:Snd to expand money in experimenting upon testing or
improving any such patents, inventions or rights.

(C) OTHER OBJECTS:

49,

50.

5L

52.

53.

{

Subject to the provisions of any law for the time being in
force, to do the business of licensed money changes and to
deal in foreign exchange, either in cash or traveller’s cheques.

To carry on business as importers, exporters, import agents,
buyers and sellers of mechanical , electrical refraction, air
conditioning, pharmaceutical, chemical and other products,
apparatus, tolls, appliances, and al kinds of food stuff, canned
cr otherwise, including meat, sheep, pigs, poultry, cheese,
eggs, sausages, preserved meat and other commodities,
articles goods things of every description and as general
merchants. |

To transact deal in or carry on all kinds of agency business
and objects to the provisions of any law for the time being
in force in particular in relation to the collection, payment
remittance and transmission of monies securities, and valu-
ables or investment of the same purchase, sale and improve-
ment, development, management of property including business
concemns and undertakings.

To carry on the business o Engineers, Chemists, Druggists,
Dry-Salters, oil and colour men, importers, exporters, and
manufacturers of and dealers in pharmaceutical, medicinal,
chemical, industrial and other preparations and articles,
compounds, oil, paints, pigments and varnishes, drugs, dye-
ware and paints and colour grinders, cabinet makers, makers
of and dealers in proprietary articles of all kinds, and of any
electrical chemical, photographical; surgical and apparatus
and materials and to buy, sell, manufacture, refined, manipu-
late, import, export and deal in all substances apparatus and
things.

z
To carry on business as merchants, traders, commission
agents, brokers, aditias or in any other capacity in India or
elsewhere and to import, export, buy, sell, barter, exchange,
pledge, mortgage, advance upon otherwise deal in goods,
produce articles and merchandise.
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34.

55.

56.

12

To purchase, sell or dispose of for cash or on credit either
in India or elsewhere, for immediate or future delivery and
to import, export, manipulate, prepare for market, deal in
and otherwise icarry on business in caps, cotton, jute hassain
and other fibers, gunnies, wool, silk, rayon, cloth piece-good,
clothes and garments (ready made or otherwise) yarn, sugar,
grains, seeds, oils, wheat, rice, spices, nuts, colours dues and
other chemicals'and other pharmaceutical products rubber and
rubber goods and products, raw cinema films ,papers, straw
boards, news papers, magazines, journals, books, (paper back
or cloth bound) wood, timber, leather and leather goods, gold,
silver, iron steel and other metals and minerals of all kinds
plastic and plastic products, electrical and mechanical, machines
radios and other appliances, air conditioning and refrigeration
appliances and equipment, gas, oil and electrical ovens of
all description , furniture, fixtures, buildings, materials,
furnishings, fabrics of all kinds and varieties crockery,
cutlery, glassware, utensils, cycles, motor cars, motor buses,
motor trucks and other motor vehicle of all kinds, boats
launches, barges, ships and other marine naval vehicles of
all kinds, locomotive tractors, and other mechanically or
electrically propelled vehicles and machinery of agricultural
, industrial, commercial and other purposes and all kinds of
machinery apparatuses, equipments, and other goods, mer-
chandise commodities and articles of all kinds.

To carry on the business of stationers, lithographers, steno-
typers, electro-typers, photographic printers, photolithogra-
phers, engravers, dies inkers, envelope manufactures, book-
binders,account book manufacturers machine rulers numerical
printers, paper makers, card board manufacturers, type
founders, photographers, manufacturers and dealers in play-
ing visiting, railway, festive, complimentary and fancy cards
and valentines, dealers in parchment, dealers in stamps agents

* for the payment or stamp and other duties, advertising agents,

designers, draughtsmen and book sellers, publishers, paper
manufacturers and dealers in or manufacturers of papers.

To carry on in any part of the world, the business of
consultants, managers, financiers and supervising contractors
in regard to all matters pertaining to the business of hotels
lodges and motels restaurants, bear bars, cafe bars, refresh-
ment rooms, boarding and lodging eating houses, swimming
pools, permit rooms, and caterers or any scheme or schemes
of any kind permitted over sub-paragraph (A) an (B) of

“paragraph IIL
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57.

58.

59.

60.

61.

62.

13

To undertake and execute any trusts.

To carry on both in India and elsewhere the procession and
business of advertising consultants, agents, contractors and -
producers and to act as specialists and advertisers in the field
of public instrument, entertainment, mass communication and
generally to carry on the business of advertising in all its
branches by utilising and exploitation of all media of mass
communication or otherwise howsoever including film, radio,
television, audio-visual, print display ad newspapers- maga-
zires and demonstrative communication.

To carry on the business of specialists in marketing and
market research assessors, consultants and advisors in market
and economic trends in all kinds of products, goods and mer-
chandise.

To establish and carry on information bureau for the
collection tabulation and distribution any information which
will be of assistance to clients of the Company in connection
with the sale, distribution marketing and production and
export of their merchandise and products and the demand
for any merchandise and products in any country or place.

To.conduct, carry on and manage the business or trade of
whiskey, gin, rum, brandy and-general distillers, compound-
ers and rectifiers, merchants exporters, importers, brokers,
butlers the general traders in relation to the marketing and
distribution at home and abroad of spirits wines, liquors and
all other productions derived from the cultivation of garage
and generally to, undertake perform and carry out all or any
of the operations ordinary undertaken by distillery proprie-
tors, wine, growers, contractors, and shippers or by persons
and companies engaged in such business.

To carry on the business of ber-house-keepers, licenses
victuallers wine, beer and spirit merchants dealers in foot
stuffs and provisions of all kinds and varieties, brewers,
distillers, cold storage, importers, exporters and manufactur-
ers of aerated minerals and artificial waters and other drinks,
caterers, and generally proprietors of clubs, baths dressing,
and places of amusements, recreation sports and games,
entertainment to arrangement and make available rooms and
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other facilities to conduct conferences and exhibitors, travel

agents , railway, shippy and airways and road transport

corporation, rurning luxury, taxi service, companies or bodies

and carriers by land, water and air, barge owners, shipping

property freight contracts, caterers to railways, airlines and
craft goods and other property theatrical and opera box office

pioperties, entrepreneurs, cinema exhibitors, and general

agents, and as proprietors, conductive safe deposit caults and .
to carry on the business of running night clubs, bakery and

confectionery.

To carry on business as dealers in and producers of.diary,
farm and garden produce of all kinds in particular milk,
cream, butter, cheese, fruit and vegetables and to carry on
business as cow-keepers, farmers, milers and market garden-
ers and as manufacturers of all kinds of condensed milk, jam,
pickles, cider and provisions of all kinds in connection with
the business of the Company.

AND IT IS HEREBY DECLARED THAT ;

(i)

(i)

(iii) .

(iv)

(v)

e

The objects incidental or ancillary to the attainmen: of the

main objects of the Company as aforesaid shall also be
incidental or ancillary to the attainment of the other objacts
of the Company herein mentioned.

The word company (save used with reference to this
company) in this memorandum shall be deemed to include
any partnership or other body or association of person
whether incorporated r not and wherever domiciled.

The objects set forth in each of the several clauses of
paragraph III hereof shall have the widest possible construc-
tion and shall extend to any part of the world.

Subject to the provisions of the Companies Act, 1956 the
objects set forth in any cluase of sub-paragraph (C) above
shall be indep!cndent and shall be in no wise limited or
restricted by reference to or inference from the terms of the
clauses of sub-paragraph (A) or by the name of the Company.
None of the clauses in sub-paragraph (C) of the objects
therein specified by powers thereby conferred shall be
deemed subsidiary or auxiliary merely to the objects. mentioned
in any of the clauses of sub-paragraph(A).

Nothing in this paragraph shall authorise the Company to
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do any business which may fall within. the purview of the
Banking Regulation Act, 1949.

IV.  The liability of the members is limited.

V.

b
<
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The Authorised Share Capital of the company is Rs. 15 ,00,00,000/-
(Rupees Fifteen Crores Only) divided in to 1,50,00,000 (One Crore
Fifty Lacs ) Equity Shares of Rs. 10/-(Rupees Ten Only) each with
the rights, privileges and conditions attaching thereto as are
provided by the Articles of Association of the Company. The
Company shall have power to increase or reduce or consolidate or
subdivide the capital of the Company for the time being and from
time to time divide shares of the new capital into several classes
and denominations and to issue any shares of the original or further
capital of the Company for the time being with such preferential,
qualified or special rights, privileges or conditions attached thereto
respectively including rights to dividends, in the distribution of
assets of the Company from time to time in accordance with the

A\ Provisions of the Companies Act, 1956 for the time being in force.

}
3

e Articles of Association of the Company and subject to the
Q’/K;&JR@
R THAKKERS
R R | AKKERS DEVELOPERS LTD

TR

QRECTORS/CONSTITUTED ATTORNEY




16

We, the several persons, whose names, addresses and descriptions are hercunder
subscribed below, are desirous of being formed into a Company in pursuance of this
Memorandum of Association and we respectively agree to tke the number of shares in Capital
of the Company set opposite to our respective names :

Names, addresses, description Number of Signature Signature of Witness
and occupation of each equity shares of and his name
Subscriber taken by each Subscriber address description
L Subscriber and occupation
EXSISV VAN O . 4
e wes| M. JLM. THAKKAR | 10 Sd/-

Son of Manordas Raghavji,
Occu : Business

at THAKKAR NAGAR,
THAKKAR BUNGLOW,
SHARANPUR, NASIK-5. ;
Mr. R.M. THAKKAR 10 Sd/-
Son of Manordas Raghaviji,
Occu : Business

}__
at THAKKAR NAGAR, £z
THAKKAR BUNGLOW, o Scb
SHARANPUR, NASIK-5. _ . oa30
5.5 808
2y el
wn I a <
S oo x
S <Im9
S Z5Ed
zcg
ST
O

Yusuf Bldg., M.G. Road, Fort, Bombay 400 023.

© TOTAL 20
‘Nasik, Dated : 19th day of March, 1987.




THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF '

1. No regulations contained in Table ‘A’ in the First
Schedule to the Companies act, 1956, shall apply to this
to this Company, but the regulations for the management
of the Cempany and for the observance of the members
thereof and their representatives, shall subject to any
exercise or the statutory powers of the Company with
reference to the repeal or alteration of, or additional to,
its regulation by Special Resolution, as prescribed by
the said Companies Act, 1956, be such as are contained
in these Articles.

INTERPRETATION

2. In the interpretation of these Articles, under re-
pugnant to the subject or context :-

“The Company' or ‘‘this Company’’ means
THAKKAR'S DEVELOPERS LIMITED”’

“The Act”’ means ‘‘the Companies Act,1956’" or
any statutory modification or re-enactment thereof
for 'the time being in force.

;‘Auditors”vmcans and includes those persons ap-
pointed as such for the time being by the Company
at its General Meeting.

“‘Board’’ or Board of Directors’’ means a meeting
of the Directors duly called and constituted, or as

THAKKAR'S DEVELOPERS LIMITED

Table ‘A’ not
to apply but
company 1o
be governed
by these
Articles.

Interpretation
Clause

The company
or This
Company

The Act

Auditors

Board or
Board of
Directors



the case may be, the Directors assembled at a
Board.

‘‘Capital’’ means the share capital for the time

Capital
being raised or authorised to be raised, for the
purpose of the Company.

Debenture ‘‘Debenture’’ includes debenture-stock.

Directors “Directors’”’ means the Directors for the time

being of the Company, or as the case may be,
the Directors assembled at a Board.

Divided “‘Dividend’" includes bonus.

Gender Words importing the masculine gender also include
the feminine gender.

“In writing” ““In Writing'’ and “*Written'” include printing, li-

an ‘‘written”.

thography and other modes of representing or te-
producing words in visible form.

“Member" ‘.‘Mcmber" means the duly registered holder from
time to time of the shares of the Company and
includes the subscribers of the Memorandum of
Association of the Company.

“Meeting” or » Y o, ,

“General Meeting’’ or “‘General Meeting’’ means a meeling

Meeting of members.

“Annual ““Annual General Meeting’’ means a general .

Genera meeting of the Members held in accordance with

Meeting

Extraordinary

the provisions of Section 166 of the Act and any
adjourned holding thereof.

“‘Extraordinary General Meecting’’ means an ¢x-

A 332;':' traordinary general meeting of the members duly
. called and constituted and any adjourned holding
thereof.
“Month”

“Month’’ means a calender month,

‘‘Non-retiring Director’’ means a director not

“Non-retirin ) , . e C s
9 subject to retirement by rotation. Officer

Director” _ : . :
means the registered office for the time being of
“Office”
the Company.
“Paid-up” ““Paid up’’ includes capital credited as paid up.
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“‘Persons’’ includes companieé'and firms as well 'fPB_f$°"_3"
as individuals.
“Register of Members'' means the Register of “Reglster of
Members to be kept pursuant to Section 150 of Members”
the Act.
““The Registrar’” means the Registrar of Compa- “The Regls-
nies of the State in which the office of the trar
Company is for the time being situate.
“Sccremrx" means the Cqmpany Secretary ugocrotary”
appointed in pursuance of Section 383 of the Act.
“Seal’’ means the Common Seal for the time .« "
. Seal
being of the Company.
“‘Share’’ means a share in the share capital of the “Share”
Company and includes stock except where a dis-
tinction between stock and shares is expressed or )
implied. i
“Words'’ importing the singular number include, “Singular
where the context admits or requires, the plural number”
number and vice versa.
- “‘Ordinary Resolution’’ and “*Special Resolution® “Ordinary
shall have the meanings assigned thereto by R°§°"S’t’°“l'l
: and “Specla
Section 189 of the Act Resol tion"
‘“Year’’ means the calcndz.lr ycar.and ‘‘Financial “Year" and
Year'' shall have the meaning assigned thereto by “Financlal
Section 2 (17) of the Act. Year
Subject as aforesaid, any words or expression defined
in the Act, shall, except where the subject or context
forbids bear the same meaning in these articles.
The marginal notes used in these Articles shall not affect
the constructions hereof.
!
CAPITAL AND INCREASE AND
REDUCTION OF CAPITAL
3. The Authorised share Capital of the company is Rs. “Amount of Capital”
15,00,00,000/- (Rupees Fifteen Crores Only) divided
In to 1,50,00,000/- (One Crore Fifty Lacs) equity shares
of Rs.10/- (Rupees Ten only) each.
4. The Company in General Meeting may, from time
THAKKERS DEVELOPERS LTD

O~ ]
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. Shares.

to time, increasc the capital by the creation of new
shares, such increase to be of such aggregate amount
and to be divided into shares of such respective amount
as the resolution shall prescribe. Subject to the provi-
sions of the Act, any share of the onginal or increase
capital shall be issued upon such terms and conditions
and with such rights and privileges annexed thereto, as
the General Meeting resolving upon the creation thereof,
shall direct, and if no direction be given, as the Di-
rectors shall determine; and in particular, such-shares
may be issued with a preferential or qualified right to
dividends, and in the distribution of assets of the
Company, and with a right of voting at general meeting
of the Company in conformity with Section 87 and 88
of the Act. Whenever the capital of the Company has
been increased under the provisions of this Articles, the '
Directors shall comply with the provisions of Section
97 of the Act.

S.  Except so far as otherwise provided by the con-
ditions of issue or by these presents, any capital raised
by the creation of new shares shall be considered as
part of the existing: capital, and shall be subject to the
provisions herein contained, with reference to the
payment of calls and instalments, forfeiture, lien, surrender,
transfer and transmissions, voting and otherwise.

6.  Subject to the provisions of Section 80 of the Act,
the Company shall have,the power to issue Preference
Shares which are or at the option of the Company are
liable to be redeemed and the resolution authorising such
issuc shall prescribe the manner, terms and conditions
of redemption.

7. On the issue of Redeemable Preference Shares

under the Provisions of Article 6 hereof the following
provisions shall take effect :-

(a) no such shares shall be redeemed except out of
the profits of the Company which would otherwise
‘be available for dividend or out of the proceeds
of a fresh issue of shares made for the purpose
of the redemption;

(b) " no such shares shall be redeemed unless they are
fully paid;
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(c) the premium, if any, payable on redemption must
have been provided for out of the profits of the
Company or the Company’s Share Premium Account
before the shares are redeemed;

(d) where any such shares are redeemed otherwise

than out of the proceeds of a fresh issue, there

shall out of profits which would otherwise have
been available for dividend, be transferred to a
reserve fund, to be called the “‘Capital Redemp-
tion Reserve Account’’, a sum equal to the
nominal amount of the shares redeemed and the
provisions of the Act, relating to the reduction of

the ishare capital of the Company shall, except as

provided in Section 80 of the Act, apply as if the .

Capital Redemption Reserve Account were paid-
up share capital of the Company. '

8 The Company may (subject to the provisions of
Section 78, 80 and 100 to 105 inclnsive, of the Act)
from time to time by Special Resolution, reduce its share
capital and any capital Redemption Reserve Account of
Share Premium Account in any manner for the time
being authorised by law and in particular capital may
be paid off on the footing that it may called upon again
or otherwise. The article is not 0 derogate from any
power the Company would have if it were omitied.

9.  Subject to he provisions of Section 94 of the Act
the Company in General Meeting. may, from time (o
time, sub-divide or consolidate its shares, or any of

‘them, and the resolution whereby any- share is sub-

divided, may determire, that, as between the holder of
the shares resulting from such sub-division one or more
of such shares shall have some preference or special
advantage as regards divided, capital or otherwise over
or as compared with the others or other. Subject as
aforesaid the Company in General Meeting may also
cance) shares which have not been taken or agreed to
be taken by any person and diminish the amount of its
shazc capital by the amount of the shares so cancelled.

10. Whenever the capital, by reason of the issue of
Preference Shares or otherwise, is divided into differ-
ence classes of shares, all or aty of the rights and
privileges attached 'to each class (unless otherwise
provided by the terms of issue of ti2 shares of that class)
may, subject to the provisions: of Sections 106 and 107

Roductlon of
Capital.

Sub-division
Consolidation
and
cancellation
of shares.

Modification
of rights
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of the Act be varicd, modified, commuted, affected or
abrogated, or dealt with by Agreement between the
Company and any person purporting to contract on
behalf of that class provided such agreement is ratified
in writing by holders of at least three fourths in nominal
value of the issued shares of the class or is confirmed
by a Special Resolution passed at a separate General
Meeting of the holders of shares of that class.

SHARES AND CERTIFICATES

11.  The Company shall cause to be kept a Register
and Index of Members in accordance with Sections 150
and 151 of the Act. The Company shall be entitled to
keep in any State or country outside India a Branch
Register of Members resident in that State or Country.

(a) Notwithstanding anything herein contained a per-
son whose name is at any time entered, in the
‘Register of Members of the Company as the
holders of a share in the Company, but who does
not hold the beneficial interest in such share, shall,
within such time and in such form as may be
prescribed, make a deciaration to the Company
specifying the name and other particulars of the
person or persons, who hold the beneficial interest
in' such sharc in the manner provided in Section
187-C of the Act,

(b) A person who holds a beneficial interest in a share
or a class of shares of the Cdmpany shall, within
the  time prescribed, after his becoming such
beneficial owner, make a declaration to the Company
specifying the naturc of his interest, particulars of
the person in whose name the shares stand in the
Register of Members of the Company and such
other particulars as may be prescribed as provided
in Section 187-C of the Act;

(¢) Whenever there is a éhangc in the beneficial
interest in a share referred to above, the beneficial
owner shall, within the time prescribed from the
date of such change, make a declaration to the
Company in such form and containing such
particulars as may be prescribed as provided in
Section 187-C of the Act;

(d) Notwithstanding anything herein contained in
Section 153 of the Act and Sub-Article (a), (b),



(c) above, where any declaration referred to above
is made to the Company, the Company shall make
a note of such declaration, in the Register of
Members and file within the time prescribed from
the date of receipt of the declaration a return in
the prescribed form with the registrar with regard
to such declaration. ’

12.  The shares in the capital shall be numbered pro-
gressively according to their several denominations and
except in the manner hereinbefore mentioned no share
shall be sub-divided. Every forfeited or surrendered
share shall continue to bear the number by which the
same was originally distinguished. '

13. (a) Subject to the provisions of the Act where
at any time after the expiry of two years
from the formation of the Company or the

-expiry of one year from the allotment of
shares made for the first time after its
formation whichever is earlier, it is pro-
. posed to increase the subscribed capital of
the Company by allotment of further shares,
whether out of unissued share capital or out
of incrcased share capital, then such further
shares shall be offered to thé persons who
at the date of the offer, are holders of the
equity shares of the Company, in propor-
tion, as nearly as circumstances admit, to
the capital paid up on these shares at the
date. Such offer shall be made by a notice
specifying the number of shares offered and
limiting a time not being less than fifteen
days from the date of the offer within which

the offer, if not accepted, will be deemed

to have been declined. Atter the expiry of
the time specified it the notice aforesaid or

on receipt of carlier intimation from the |

pesson to whom such notice is given that
Je declines to acécpt the shares offered, the
Board may dispose of them in such manner
as they think most beneficial to the Company.

(b) © Notwithstanding anything contained in the
preceding sub-clause the Company may:-

i) by a special resolution; or

Share to be -
humbered
progressively
and no share
to be sub-di-
vided.

" Further Issue

of Capital
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i) where no such spccial resolution is
passed, if the votes cast (whether on a show
of hands, or on a poll as the case may be)
in favour of the. proposal contained in the
resolution moved in that general meecting

(including the casting vote, if any, of the'

Chairman) by members who, being entitled
so 1o do, vote in person, or where proxics

. are allowed, by proxy exceed the votes, if ‘

any, cast against the proposal by members
so entitled and voting and the Central ¢39v-
ernment is satisfied, on an application made
by the Board of Directors in this behalf, that
the proposal is most beneficial to the
Company, offer further shares to-any person
or may not include the persons who at the
date of the offer, are the holders of the
cquity shares of the Company.

(¢) . Notwithstanding anything contained in sub-

clause (a) above, but subject, however, to .

Section 81 (3) of the Act, the Company may
increase its subscribed capital on exercise
of an option attached to the debentures
issued or loans raised by the Company to
convert such debenture or loans into shares,
or to subscribe for shares in the Company.

Sa

14, Subject to the provisions of thesé Articles and of
the Act, the shares (including any shares forming part
of any increased capital of the Company) shall be under
the controi of the Directors; who may allot or otherwise
dispose of the same to such persons in such proportion

~on such terms and conditions and at such times as the

Directors think fit and subject to the sanction of the
Company in General Meeting with full power, to give
any person the option to call for or be allotted shares
of any class of the Company cither (subject to the
provisions of Sections 78 and 79 of the Act) at premium
or at par or a discount and such option being exercisable
for such time and for such consideratior: as the Directors
think fit. The Board shall cause to be filed the returns
as to allotment provided for in Section 75 of the Act.

15.  In addition to and without derogating from the
powers for that purpose conferred on ‘he Board under

Articles 13 and 14 the Company in General Mesting"
may, subject to the provisions of Section 81 of the .Act,

By

€



determine that any shares (whether forming part of the
ongma_l capital or of any increased capital of the
Company) shall be offered to such person ' (whether
members or not) in such proportion and on such terms
and conditions and either (subject to comphancc with
the provisions of Sections 78 and 79 of the Act) at a
premium or at par or at a discount as.such General
Meeting shall determine and with full power to give
any person (whether a member- or not) the option to

call for or by allotted shares of any.class of the

Company either (subject to compliance, with’ the pro-
visions of Section 78 and 79 of the Act) at a premium

or at par or at a discount, such option being exercisable
at such times and for such consideration. as may be -

directed by such General Meeting or the Company in
General Mceling may make any other provision whatsoever
for the issue, allotment, or disposal of any shares.

6. Any application signed by or on behalf an
applicant for shares in the Company, followed by an
allotment of any share therein, shall be an acceptance
of shares within the meaning of these Articles, and every
person who thus or otherwise accepts any shares and

whose name is on the 'Register shall, for the purposes

of these Artxclcs be a Member.

17. The money (if aﬁy) which the ﬁoard shall, on-the
allotment of any shares being made by them, require
or direct to be paid by way of deposit, call or otherwxsc,

in respect of any shares allotted by them, shall imme-

diately on the insertion of the name of the allottee in
the Register -of Members as the name of the holder of
such shares, become a debt due to and recoverable by
‘the Company from the allottee thereof, and shall be paid
by him accordingly.

18.  Every Members, or his heirs, executors, or admin-
istrator shall pay to the Company the portion of the

capital represented by his share or shares which may,

for the time being, remain unpaid thereon, in such
amounts, at such time-or times, and in such manner
as the Board shall, from time to time in accordance with
the Company’s regulatlons, require or flx for the
payment thereof.

19. (a) Every Member or allottee of shares shall be

Acceptance
of shares.

Deposit and

" call etc to be .

a debt
payable

“Immediatoly.

Liabllity of
Members,

~ Share
- Certificates.




(b)

(c)

10

entitled without payment to receive one
certificate specifying the name of the person |
in whose favour it is issued, the shares to
which it relates and the amount paid-up
thereon. Such certificate shall be issued only .
in pursuance of a resolution passed by the
Board and on surrender to the Company of
its letter of allotment or its fractional coupons
of requisite value, save in case of issues
against letters of acceptarice or of renuncia-
tion or in case of issue of bonus shares.
Every such certificate shall be issued ‘under
the seal of the Company, which shall be
affixed in the presence of two Directors or
persons acting on behalf of the Directors
under a duly registered power of attorney
and the Secretary or some other person
appointed by the Board for the purpose, and

. two Directors or their Attorneys and the

Secretary or other person shall sign the share
certificate, provided that if the composition
of the Board permits of it, at least one of
the aforesaid two Directors shall be a person
other than a Managing or whole time Director.
Particulars of every share Certificate issued
shall be entered in the Register of Members
against the name of the person- to whom it
has been issued, indicating the date of issue.

Any two or more joint allottees of a share
shall, for the purpose of this Article, be
treated as a single Member, and the certifi-
cate of any share, which may be the subject
of joint ownership, may be delivered to
anyone’ of such joint owners on behalf of
all of them. For any further certificate- the
Board shall be entitled, but shall not be
bound, to prescribe a chirge not exceeding
Rupee One. The Company shall comply with
the provisions of Sectioa 113 of the Act.

A Director may sign a share certificate by
affixing his signature thereon by means of
any machine, equipment ¢r other mechanical
means, such as engraving in metal or lithog-
raphy, but not by means of a rubber stamp,
provided that the Director shall be respon--
sible for the sale custody of such machine,

-equipment or other material used for the

purpose.
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(d)
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No certificate of any share or shares shall
be issued either in exchange for those which
are sub-divided or consolidated or in re-

placement of those which are defaced, #orn -

or old, decrepit, wom out, or whcrc the
cages on the reverse for rccordmg transfcrs
have been duly utilised unless the certificate
in' lieu of which it is issued is surrendcrcd
to the Company

When a new share certificate has been issued
in pursuance of clause (a) of this Article,
it shall state on the face of it and the stub
or counterfoil to the effect that it'is ‘‘issued
in lieu of share certificate No.sub-divided/
replaced/or consolidation of shares’’.

If a share certificate is lost or destroyed, a
new certificate in lieu thereof shall be issued

- only with the prior consent of the Board and
on such terms, if any, as to evidence and °
indemnity as to the payment of out-of-

pocket expenses ‘incurred by the Company
in investigating evidence, as the Board thinks

~ fit

When a new share certificate has been issued

in pursuance of clause (c) of this Article,

it shall state on 'the face of it and against
the stub or counterfoil to the effect that it
s ‘‘duplicate issued in lieu of share certifi-

cate No. "‘“The word ‘‘Duplicate’” shall be

stamped or punched in bold letters across the
face of the share certificate.

Where a new share certificate has been
issued in pursuance .of clause (a) or clause
(c) of this Article, particulars of every such

share certificate shall be entered in a Register

of Renewal and Duplicate Certificates indi-

cating against the name of the persons to-

whom the certificate is issued, the number
and date of issue .of the share certificate in
lieu of which the new certificate is issued,

and the necessary changes indicated in the

Register of Members by suitable cross
reference in the “Remarks Column

All blank forms to be issued for issue of

share certificates shall be printed and the

Renowal of
Share
Cortificates.
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printing shall be done only on the authority
of a resolution of the Board. The blank
forms shall be consecutively machine
numbered and the forms and the blocks,
-engravings, fascimiles and hues relating to
the printing of such forms shall be kept in
the custody of the Secretary or of such other
person as the Board may appoint.for the.
purpose and the Secretary or the other
person aforesaid shall be responsible for
rendering an account of these forms .to the
Board. ' .

(g) The Managing Director of the Company for
the time being or, if the Company has no
Managing Director, every Director of the
Company shall be responsible for the
maintenance, preservation and safe custody
of all books and documents relating to the
issue of share certificates except the blank
forms of shares certificates referred to in
Sub-Article (f).

(h) All books referred to in Sub-Article (g) shall
be preserved in good order permanently.

21. If any share stand in tie names of two or more
persons, the person first namied in the Register of
Meinbers shall as regards receipt of dividends or bonus
or service of notices and all or any other manner
connected with Company, except voting at meetings,
and the transfer. of the shares, be decined the sole holder
ther2of but the joint-holders 0i" a sharc shall be severally
as well as jointly liable for the payment of all
instalments and calls due in respect of such share and
for all incidents thereof acccrding to the Company’s
regulations.

22. Except as ordered by a Court of competent ju-
riscdiction or as by law required, the Company shall not
be bound to recognise any equitable contingent, further
or partial interest in any share, or (except only as is
by these Articles otherwise exprzssly provided) any right
in respect of a share other than an absolute right thereto,
in eccordance with these Articles, in the person from
time to time registered as the holder thereof, but the
Bosrd shall be at liberty at their sole discretion: to
register any share in the joint names of any two cr more
persons or the survivor or survivors of them.
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23 Noné of the funds of the Company shall be

“applied in the purchase of any shares of: the Company,

and it shatl not give any financial assistance for or in

connection with the purchase or subscription of any

shares in the Company or in its holding Company save
as provided by Section 77 of the Act.

UNDERWRITING AND BROKERAGE

24.  Subject to the provisions of Section 76 of the Act,

the Company may at any time -pay a commission to -

Funds of
Company -
may not be
-applled In
purchase of
~ share of the
company.

Commission
may be pald.

any person in consideration of his subscribing or .

agreeing to subscribe (whether absolutely or condition-
ally) for any shares or debentures in the Company, or

procuring, or agreeing to procure subscriptions (whether

absolute or conditional) for any shares or dcbcntuifes in
the Company, but so that the commission shall not
exceed in the case of shares five per cent of the price

at which the sharés are issued and in the case of

debentures two and a half per cent of the price at which
the debentures are issued,’ or such higher rate or rates
as may be permissible under any statutory provision for
the time being in force. Such commission may be
satisfied by payment of cash or by allotment of fully
or partly paid shares or partly in one way and partly
in the other. : '

Sa

25. The Company may pay a reasonable sum for

brokerage.

INTEREST OUT OF CAPITAL

" 96. Where any shares are issued for' the purpose of
raising money to defray the expenses of the construc-
tion of any work or building, or the provision of any

plant, which cannot be made profitable for a lengthy

period, the Company may pay interest on so much of

B.rokerdge

| Inte‘fes_f may
be pald out
of capital

that share capital as is for the time being- paid up, for °

the period, at the rate and subject to the conditions and
restrictions provided by Section 208 of the Act and may

charge the same to capital as part of the cost construc- '

tion of the work or building, or the provision of plant.

CALLS.

27. The Board may, from time to time, subject to the
terms on which any shares may have been issued and

/

" Directors
may make
- calls.
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subject to the conditions of allotment, by a resolution
passed at a mceting of the Board (and not by circular
resolution) make such call as it thinks fit upon the
Members in respect of all moneys unpaid on the shares

‘held by them respectively and-each Member shall pay

the amount of every call so made on. him to the person
or persons and at all times and places appointed by the
Board. A call may be made payable by instalments.

28.  Whenever any calls for further share capital are
made on shares, such calls shall be made on a uniform
basis on all shares falling under the same class. For the
purposes of this Article shares of the same nominal
value of which different amounts have been paid up
shall not be deemed to fall under the same class.

29. Fifteen days' notice in writing of any call shall
be given by the Company specifying the time and place
of payment, and the person or persons to whom such

‘call shall be paid.

30. A call'shall be deemed to have been made at the
time when the resolution authorising such call was
passecd at a meeting of the Board and may be made
payable by the Members whose names appears on the
Register of Members on such date or at the discretion
of the Board on such subsequent date as may be fixed

~ by the Board. -

31 A call may be revoked or postponed at the dis-
cretion of the Board.

32.  The joint-holder of a share shall be jointly and.

‘severally liable to pay all calls in respect thereof.

33.  The Board may, from time to time at its discre-
tion, extend the time fixed for the payment of any call,
and may extend such time as to all -or any of the
Members who from residence at a distance or other
cause, the Board may, deem fairly entitled to such
extension but no Member shall be entitled to such
extension save as a matier of grace and favour.

34. If any Member fails to pay any call due from him
on the day appointed for payment thereof, or any such
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extension thereof as aforesaid, he shall be liable to pay
tnterest on the same from the day appointed for the
payment thereof to the time of actual payment at such

rate as shall from time to time be fixed by the Board

but nothing in this Article shall render it obligatory for
the Board to demand or recover any interest from any

such Mcmber,

35.  Any sum, which by the terms of issue of a share
become payable on allotment or at any fixed date,
whether on account of the nominal value of the share
or by way of premium, shall for the purpose of these
Articles ‘be deemed (o0 be a call duly made and payable
on the date on which by the terms of issue the same
becomes payable, and in case of non-payment all the
relevant provisions of these Articles as to payment of
interest and expenses forfeiture or otherwise shall apply
as if such sum had become payable by virtue of a call
duly made and notified.

36.  On the trial or hearing of any action or suit

brought by the Company against any Member or his

representatives for the récovery of any money claimed
to be due 1o the Company in respect of his shares, it
shall be sufficient to prove that the name of the Member
in respect of whose shares the money is sought to be
recovered appears entered on the Register of Members
as the holder, at or subsequently to the date at which
the money is sought to be recovered is alleged to have
become due on the share in respect of which such money
is sought to be recovered; that the resolution making
the call is duly recorded in the Minute Book, and that
notice of such call was duly given to the Member or
his representatives issued in pursuance of these Articles,
and that it shall not be necessary to prove the appoint-

ment of the Directors who made such call, nor that

quorum of Directors was present at the Board at which

any call was made, nor that the meeting at which any
call call was made was duly convened or constituted -

nor any other matters whatsoever, but the proof of the
matters aforesaid shall be conclusive evidence of the
debt.

37.  Neither the receipt by the Company of a portion
of any money which shall from time to time be due
from any Member to the Comapany in respect of his
shares, either by way of principal or interest, nor any

Sums due to
be calls.

Proof on trial
of sult for
monsey due
on shares.

. Partial pay-

ment not to
preclude
forfeituro,



Payment in
anticlpation
of calls may

carry Interest.

Company to
have lien on
shares.

As to enfor-

cing llen by
sale.

16

indulgence granted by the Company in respect of the
payment of any such money, shall preclude the Com-
pany from thereafier proceeding to enforce a forfeiturc
of such shares as hereinafter provided.

38. (a) The Board may, if it thinks fit, agree to and
receive from any Member willing to advance
the same, all or any part of the amounts of
his respective shares beyond the sums, actually
called up and upon the moneys so paid in
advance or upon so much thereof, from time
to time, and at any time thereafter as exceeds
the amount of the calls then made upon and
due in respect of the shares on:account of
which such advances are made the Board
may pay or allow interest, at such rate as
the Member paying the sum in advance and
the Board agree upon. The Board may agrec
to repay at any time the amount so advanced
or may at any time repay the same upon
giving to the Member three months’ notice
in writing. Provided that moneys paid in
advance of calls on any sharzs may carry
interest but shall not confer a right (o
dividend or participate in profits.

(b) No Member paying any such sum in advance
shall be entitled to voting rights in respect
of the moncys so paid by him until the same
would but for such payment become pres-
ently payable. o

39. The Company shail have a first and paramount
lien upon all the shares (other than fully paid up shares)
registered in the name of each Member (whether solely
or jeintly with others) and upon the proceeds of sale
thereof for all moneys (whether presently payable or
not) called or payable at a fixed time in respect of such
shares, and no equitable interest in any shares shall be
created except upon the footing and upon tic condition
that Article 22 hereof is to have full effect. Any such
lien shall extend to all dividends from time to time
declared in respect. of such shares. Unless otherwise
agreed the registration of a transfer of shares shall
operate as a waiver of the Company’s lien, if any, on
such shares.

0. For the purpose of enforcing such lien the Bourd
may sell the shares subject thereto in such manner as
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they shall think [it, and for that purpose may causc to
be issued a duplicate certificate inigespect of such share
and may authorise one of their Member to execute a
transfer thereof on behalf of and in the name of such
Member. No sale shall be made until such period as
aforesaid shall have arrived, and until notice in writing
of the intention to sell shall have been served on such
Member or his representatives and default shall have
been made by him on them in payment, fulfilment, or

discharge of such debts, liabilities or engagements for -

fourteen days after such notice.

41, The net proceeds of any -such sale shall be
rcceived by the Company and applied in or towards
payment of such part of the amount in respect of which
the lien exists as is represently payable and the residue,
if any, shall (subject to a like lien for sums not presently

‘payable as'existed upon the shares before the sale) be-

paid to the person entitled to the shares at the date of
sale.

FORFEITURE OF SHARES
!
42. 1f any Member fails to pay any call or instalment
of a call on or before the day appointed for the payment
of the same or any such extension thereof as aforesaid,
the Board may at any time thereafter, during such time
as the call or instalment remains unpaid, give notice
to him requiring him to pay the same together with any
interest that may have accrued and all expenses that may
have been incurred by the Company by reason of such

. non-payment.

43.  The notice shall name a day (not being less than

fourteen days from the date of the notice) and a place -
or places on and at which such call or instalment and -

such interest thereon at such rate as the Directors shall
determine from the day on which such call or instalment
ought to have been paid and expenses as aforesaid are
to be paid. The notice shall also state that, in the event
of the non-payment at or before the time and at the
_ place appointed,.the shares in respect of which the call
was made or instalment is payable, will be liable to be
forfeited. ' '

44. 1f the requirements of any such notice as aforesaid
shall not be complied with, every or any sharg-in respect
‘of 'which such notice has been given, may at any time
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thereafter before payment of all calls or instalments,
interest and expenses due in respect thereof, be forfeited
by a resolution of the Board to that 2ffect. Such
forfeiture shall include all dividends declared or any
other moneys payable in respect of the forfeited share
not actually paid before the forfeiture.

45.  When any share shall have been so forfeited notice
ol the forfeiture shall be given to the Member in whose
name it stood immediately prior to the forfeiture and
an entry of the forfeiture, with the date thereof, shall
forthwith be made in the Register of Members but no

- forfeiture shall be in any manner invalidated by any

commission or neglect to give such nouu, or to make
any such entry as aforesaid.

46. Any share so forfeited shall be deermed to be the
property of the Company and may be sold, re-allotted,

.or otherwise disposed of, either to the original holder
thereof or to any other person, upon such terms and |

in such manner as the Board shall think fit,

47.  Any member whosc shares have been forfeited
shall notwithstanding the forfeiture, be liable to pay and
shall forthwith pay to the Company, on demand all calls,
instalments, interest and cxpenses owing upon or in

respect of such shares at the time of the forfeiture,

together with interest thereon from the time of the
forfeiture until paymcnt at such rate as the Board may
determine and the Board may enforce the paymcnt

- thereof, if it thinks fit.

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

. claims and demands against the Company, in respect

of the share and all other rights incidental to the share,
except only such of those rlghts as by tht,se Articles
are expressly savcd

4

49. A declaration in writing that the declarant is a

- Director or Secretary of the Company and that a share

in the Compzny has been duly forfeited in accordance
with these Articles on a cate stated in the declaration,
shall be conclusive evidence of the facts therein stated
as against all pcrsons claiming to be entitled to the
shares.
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50. Upon any sale after forfeiture or for enforcing a
lien in purported exercise of the powers hereinbefore
given, the Board may appoint some person to execute
an instrument of transfer of the shares sold and may
cause the purchaser’s name to be entered in the Register
in respect of ‘the shares sold, and the Purchaser shall
not be bound to see to the regularity of the proceedings,

or-to the-application of the purchase money, and after.

his name has been entered in the Register in respect
of such shares, the validity of the sale shall not be
impcached by any person and the remedy of any person
aggrnicved by the sale shall be in damages only and
against the Company exclusively.

51. Upon any sale, re-allotment or other disposal
under the provisions of the preceding Articles, the
certificate or certificates originally issued in respect of
relative shares shall (unless the same shall on demand

by the Company have been previously surrendered to-

it by the defaulting member) stand cancelled and
become null and void and of no effect, and the Directors
shall be enutled to issuc a duplicate or certificates in

respect of the said shares to the person or persons

entitled thereto.

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

TRANSFER AND TRANSMISSION OF SHARES

53. The Company shall keep a “‘Register of Transfer’
and therein shall be fairly and distinctly entered par-
ticulars of every transfer or transmission of any share.

54.  The instrument of transfer shall be in writing and
all the provisions of Section 108 of the Companies Act,

and or any statutory modification thereof for the time

being* shall be duly complied with in respect of all
transfer of shares and their restrictions thereof,

55. The Instrument of traﬁsfer duly stamped and exe-
cuted by the Transferor and the Transferee shall be

delivered to the Company in accordance with the
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and 46.
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provisions of the Act. The Instrument of Transfer shall
be accompanied by such evidence as the Board may
require to prove the title of Transferor and his right
to transfer the shares and every registered Instrument
of Transfer shall remain in the custody of the Company
until destroyed by order of the Board. The Transferor
shall'be''deemed to be the holder -of such shares until
the name of the Transferee shall have been entered in
the Register of Members in respect thereof. Before the
registration of a transfer’ the certificate or certificates
of the shares must be delivered to the Company.

56. The Board shall have power on giving not less
than seven days’ previous notice by advertisement in
some newspaper circulating in the district in which the
office of the Company is situate to close the Transfer
Books, the Register of Members or Register of Deben-
ture-holder at such time or times and for such period
or periods, not exceeding in the aggregate forty-five
days in each year, and thirty days at one time.

57. Subject to the provisions of Section 111 of the
Act, the Board may, at its own absolute and uncontrolled
discretion and without assigning any reason, decline to
register or acknowledge any transfer of shares (whether
fully paid or not and notwithstanding that the proposed
Transferee be already a member), but in such case it
shall, within one month from"the date on which the ’
instrument of transfer was lodged with the Company,
send to the Transferee and the Transferor notice of the
refusal to register such transfer provided that the
registration of a transfer shall not be refused on the
ground that the Transferor being either alone or jointly

‘with any other person or persons indebted to the

Company on any account whatsoever cxccpt a lien on
shares,

58.  Where, in the case of partly paid share, an ap-
plication for registration i made by the transferor, the
company shall give notice of the application 10 the
Transferee in accordance with the provisions of Scc-
tion 110 of the Act.

59. In the case of the death of any one or more of
the persons named in the Register of Membeérs as the
jointholders of any share, the survivor or survivors shall
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be the only persons ncognisud by the Company as
having any title to or interest in such share, but nothing
herein contained shall be' taken to release the, estate of
a deceased joint-holder from an liability on shares held
by him jointly with any other person. . ‘

60. The executors or administrators of holders of
Succession Certificate or the legal.representatives of a
deceased member (not being one or two or more joint-

holders) shall be the only persons recognised by the .

Company as having any title to the shares registered
in_the name of such Member and the Company shall
not be bound to recognise such executors or adminis-
trators or holders of a Succession Certificate or the legal
representatives unless such executors or administrators
or legal representatives shall have first obtained Probate
or Letiers of Administration or Succession Certificate
as thc case ma be, from a duly constituted court in the
Union of India; provided that in any case where the

Board in its absolute discretion thinks fit, the Board mayl

dispensc with production of Probate or Letters of
Administration or Succession Certificate, upon such
terms as to indemnity or otherwise as the Board in its
absolute discretion may think necessary and under
Article 62 rcg'islcr the name of any person who claims
to be absolutely entitled to the shares standing in the
name of a deceased member, as a Member.

Sy

61.  No share shall in any circumstances be transferred
to’ any minor, insolvent or person of unsound mind.

62. Subject to the provisions of the Act and Articles
59 and 60 any person becoming entitled to share in
consequence of the death, lunacy, bankruptcy insolvency
of any Member or by any lawful means other than by
a transfer in accordance with these Articles may, with
the consent of the Board (which, it shall not be under
any obligation to give), upon producing such evidence
that he sustains the character in respect of which he
proposes to act under this Article or of such title as
the Board thinks sufficient, either be registered himself
as the holder of the share or elect to have some person
nominated by him and approved by the Board registered
as such holder; provided nevertheless, that if such person
shall elect to have his nominee registered, he shall testify
the election by executing in favour of his nomine¢ an
Instrument of Transfer in accordance with the provisions
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herein contained, and until he does so, he shall not be
freed from any liability in respect of the shares. This
clause is hereinafter referfed to as the ‘‘transmission
clause’’. N

63. A person entitled to a share by transmission shall,
subject to the right of the Directors to retain such
dividends or money as hereinafter provided, be entitled
to receive, and may give a discharge for, any dividends
or other moneys payable in respect of the share.

64. The Company shall not charge any
fees for transfer or transmission of any number of
shares to any party

65. The Company shall incur no liability or respon-
sibility whatsoever in consequence of its registering or
giving effect to an transfer of shares made or purport-
ing to be made by any apparent legal ownc;r thereof
(as shown or appearing in the Register of Members)
to the prejudice of persons having or (,lalml_ng any
equitable right, title or interest to or in the said shares,
notwithstanding that'the Company may have had nolice
of such cquitable right, title or interest or notice pro-
hibiting registration of such (ransfer, and may have en-
tered such notice, or referred thereto, in any book of
the Company, and the Company shall not be bound to
be required to regard or attend to give zffect to any
notice which may be given to it of any equitable right,

title or interest or be under any liability whatsoever for’

refusing or neglecting so to dn, though it may have been
entered or referred to in some book of the Company,
but the Company shall nevertheless be at liberty to
regard and attend to any such notice and give effect
thereto if the Board shall so think fit,

COPIES OF MEMORANDUM AND ARTICLES
TO BE SENT TO MEMBERS

66. A copy of the Memorandum and Articles of As-
sociation of the Company and other documents referred
to in Section 39 of the Act shall be sent by the Company
to every. member at his request within seven days of
the request on payment of the sum of Rupec, One for

- each copy.

13
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BORROWING POWERS

67.  Subject to the provisions of Sections 58A, 292
and 293 of the Act the Board may, from timé' (o time
at its discretion by a resolution passed at a meeting of
the Board, accept deposit from members either in
advance of calls or otherwise and gencrally raise or
borrow or sccure the repayment of any sum or sums
ol moncy ftor the purposes of the Company, Provided,
however, where the moneys to be borrowed together
with the moneys already borrowed (apart from tempo-
rary) loans obtained from the Company’s bankers in the

ordinary course of the business) exceed the aggregate .
of the paid up capital of the Company and its free

reserves (not being reserves set apart for any specific
purpose) the Board shall not borrow such moneys
‘without the consent of the Company in General Meet-

ing..

68.  Subject to the provisions of Article 67 hereof, the
payment or repayment of moneys borrowed -as afore-
-said may be secured in such. manner and upon such
terms and conditions in all respects as the Special
Resolution shall prescribe including by the issue of
debentures or debenture-stock of the Company, charged
upon all or any part of the property of the Company
(both present and future), including its uncalled capital
for the tirne being and debentures, debenture-stock and
other ‘securitics may be made assignable free from any
equities between the Company and the person. to whom
the same may be 1ssued

69. Any debentures, debentures stock or other secu-
rities may be issue at a discount, premium or otherwise
and may be issued on condition that they shall be
convertible into shares of any denomination, and with
any privileges and conditions as to redemption surren-
der, drawing, allotment of shares and attending (but not
voting) at General Meetings, appointment of Directors
and otherwise. Debentures with. the right to conversion
into or allotment of shares shall be issued only with
the consent of the Company in general meeting aécordcd
by a Special Rcsoluuon

70. The Board shall cause a proper Register to be kept
in accordance with the provisions of Séction 143 of the
Act of all mortgages, debentures and charges specifi-
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cally affecting the property of the Company and’ shall
cause the requirements of Section 118,125 and 127 to
144 (both inclusive) of the Act in that behalf to be duly
complied with, so far as they,fall to be compliediwith
by the Bogrd.

71.  The Company- shall, if at any time it issues de-
bentures, keep a Register and Index of Debenture-
holders in accordance with Section 152 of the Act. The
Company shall have the power to keep in any state or
country outside India branch Register of Debenture-
holders resident in that State or country.

SHARE WARRANTS

72. The Company may issue share warrants subject
to, and in accordance with, the provisions of Section
144 and 115 of the Act and accordingly the Board may
in its discretion, with respect to any share. which is fully

‘paid, upon application in writing, signed by the pefson

registered as holder of the share, from time: to time,
require as o identity of the person signing the appli-

' cation, on receiving the certificate (if any) of the $hare,

and thée amount of the slamp’duly on the warrant and
such fee as the Board may from time to time require,
issuc a share warrant.

73. (1) The bearer of a sharec warrant may at any
time deposit the warrant at the office of the
Company, and so long as the warrant remains
so deposited, the depositor shall have the
same right of signing a requisition for calling
a meeting of the Company, ard of attending
and voting and exercising the ‘other privi- .
leges of a Member at any meeting held after
the expiry of two clear days from the time

_of deposits, as if his name were inserted in
the Register of Members as the holder of
the share including in the deposited Warranl.

(2) Not more than one person _.shall'bc recog- .
nised as depositor of the share warrant.

(3) The Company shall, on two days, written
notice, return the deposited share warrant to
the depositor.

74. (1) Subject as herein othcrwise'cz'xpressly pro-
vided, no person shall, as bearer of a share .
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warrant, sign a requisition for calling a
meeting of the Lompany, or attend, or vote
-or exercise any other privileges of a Member
-wvat a meeting of the Company, or be entitled
to receive any notices from the Company.

. (2) The bearer of a share warrant shall be

entitled in all other respects to the same.

privileges and advantages as if he were
named in the Register of Members as. the

holder of the share included in the warrant

and he shall be a member of the Company.

v
i

75. The Board may, from time t’(} time, make rules

as to-the terms on which (if it shajl think fit) a new
share warrant or coupon may be jssued by way of

renewal in casc of defacement, loss or destruction.

CONVERSION ‘OF SHARES INTO STOCK
AND RECONVERSION

76. The Company in General Meeting, may convert
any paid-up shares into stock, and when any shares shall
have been converted into stock, the several holders of
such stock may thenceforth transfer their respective
interest therein, or any part of such interest, in the same
manner and subject (o the same regulations as, and
subject to which shares from which the stock arise might
have been transferred if no such conversion had taken

place or as near thereto as circumstances, will admit.

The Company may at any time convert any stock into
paid-up shares of any denomination.

77.  The holders of stock shall, accdrding to the -

amount of stock held by them, have the same rights,
‘privileges and advantages as regards dividends, voting
al meetings, of the Company, and other matters, as if
they held the shares from which the stock arose: but
no such privilege or advantage (except participation- in
the dividends and profits of the Company and in the
“assets of winding up) shall be conferred by an amount

of stock which would not, if existing in shares, have

conferred that privilege or advantage.

MEETING OF MEMBERS

78. The Company shall within a petiod of not less than
one month nor more than six months from whxch it is

Isste of now
share warrant
or coupoi.

Shares may
be converted
into stock.

Right of
stock-holder

Statutory

‘moeting.



26

entiled to commence business, hold the Statutory
Meeting of the members of the. Company subject to and
":in accordance with the provisions of Section 165 of the

Act.
IG\::::::I 79. The Company shall in each year hold a General "
Meeting Mecung as its Annual General Meeting in addition to
Annual any other meetings in that year, All General Meetmgs,j
Summary. other than Annual General Meetings shall be called

Extra-ordinary General Meetings. An Annual General,
Mecting of the Company shall be held within six months
after the expiry of each’ financial year, provided that
not more than fifteen months shall lapse between .the
date of one Annual General Meetmg and that of the
next. Provided that it will be perrm331ble to hold 1ts
first Annual General Meeting within a period of not less
than eighteen months from the date of its incorporation;
and if such meeting is held within that period it shall
not be nccessary for the Company to hold any Annual
General Meeling in the year of its incorporation or in
the following calendar year., Nothing contained in .the.
foregomg provisions shall be taken as affectmg the rlght
" conferred upon the Registrar under the provisions of
Section 166 (i) of the Act to extend the time within
which any Annual General Meting may be held. Every
Annual General Meeting shall be called for a time
during business hours, on a day that is not a pubhc
holiday, and shall be held at the office of the Company
or at some other place within the city in wh1ch the office
of the Company is situate as the Board | may determmc
and the notice calling the Meeting shall speufy lt as
the Annual General Meeting. The Company may in any
one Annual General Meeting fix the time. for - its
subsequent Annual General Meetings. Every member of
the Company shall e entitled to attend either m person '
or by proxy and the Auditor of the Company shall have
the right to attend and to be heard. at any General
Meeting which he attends on any part of the busmeqe
which concerns him as Auditor. At every Annual
General Meeting of the Company there shall be lzud on
the table the Directors Report and Audited Statement
of Accounts. Auditors’ Report (if not already meorpo- :
rated in the Audited Statement of Accounts), the Proxy
Register with Proxies and the Register of Directors”
shareholdings which latter Register shall remain open
and accessible -during the continuance of the meetmg.
The Board shall cause to be prepared. the. Annual List’
of Members, Summary of the Share Capltal Balanee
Sheet and Profit.and Loss Account and forward the same
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W the Registrar in accordance with bu,lmn 159, 161
and 220 of the Act,

80. The Board may, whcnw}:r it thinks fit, call on
Extra ordinary General Meeting and it shall do so upon
‘a requisition in writing by any Member or Members
holding in the aggregate not less than one-tenth of such
of the paid-up capital as at that date carries the right
of voting in regard to the matter in respect of which
the requisition has been made.

81.  Any valid requisition so made by Members must
state the object or objects of the meeting proposed to
be called, and must be signed by the requisitionists and
be deposited at the office provided that such requisi-
tion may consist of several documents in like form each
signed by one or more requisitionists.

82.  Upon the receipt of any such requisition, the
Board shall forthwith call an Extra-ordinary General
Meeting and if they do not proceed within twenty-one
days from the date of the requisition being deposited
at the office at cause a meeting to be called-an a day
not later than forty-five days from the date of deposit
of the requisition, the requisitions, or such’ of their
number as represent either a majority in value of the
" paid-up share capital held by all of, thém or not less
than one-tenth of such of the paid-up share capital of
the Company as is referred to in Section 169 (4) of
the Act, whichever is less, may themselves call the
Meeting, but in either case any Meeting so called shall
be held within three months from the date of -the
delivery of the requisition as aforesaid.

83.  Any Meeling called under the foregoing Articles
by the requisitionists shall be called in the same manner,
as nearly as possible, as that in which meeting are to
be called by the Board.

84. Save and except the Statutory Meeting twenty-one
days’ notice at the least of every Genera}. Meeting,
Annual:or Extra-Ordinary, and by whomspgver called
specifying the day, place and hout of Meeting, and the
general nature of the business to be transacted thereat,
shall be given in the manner hereinafter provided, to
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such persons as aré under these Arlicles entitled to
receive notice from the Company. Provided that in the
case of an Annual General Meeting with the consent
in writing of all the members entitled to vote thercat
and in case of any other Meeting, with the consent of
the Members holding not less than 95 per cent of such
part of the paid-up.share capital of the Company as gives
a right to vote at the Meeting, a Meeting may be con-
vened by a shorter notice. In the case of an Annual
General Meceling if any business other than (i) the
consideration of the Accounts, Balance Sheets and
Reports of the Board of Directors and Auditors (i1) the
declaration of dividend (iii) the appointment of Direc-
tors in place of those retiring , (iv) the appoiniment of,
and fixing of the remuncration of the Auditors, is (o
be transacted, and in the case of any other Meeting in
any cvent there shall be annexed to the notice of the
Mecting a statement setting out all material facts
conceming cach such item of business including in
particulur the nature of the concern or interest, if any,
thercin of cvery Director, and the Manager (if any).
Where any such item or special business relates to, or
affects any other company, the extent of shdre holding
interest in the other company of every Director, and
the Manager, if any of the Company shall also be sct
out in the statement if the extent of suchsharcholding
interest is not less than 2 pereent of the paid-up share
capital of that other company. Where any item of
business consists of the according of approval (o any
documents by the mecting, the time and place where
the document can be inspected shall be specified in the
statement aforesaid. ‘

85. The accidental omission to give any such notice
as aforesaid to any of the Members, or the non receipt. .
thercof shall not invalidate any resolution passed at any
such Meeting.

oy

86. No General Meeting, Annual or Extra-ordinary,
shall he competent to enter upon, discuss or transact
any business which has not been mentioned in the notice
or notices upon which it was convened.

87. Five Members present in person shall be a quorum
for a General Meeting.

88. A body corporale being ‘a Member shall tic
deeracd to be personally present if it is repr(,senlt,d m
accordance with Section 187 of the Act
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89. If, at the expiration of half an hour from the time
appointed- for holding a Mecting of the Company, ‘a
quorum shall not be present, the Meeting, if convened
by or upon the requisition of Members, shall stand
dissolved by in any other case the Meeting shall stand
adjourned to the same day in the next week or if that
day is a public holiday, until the next succeeding day
which is not a public holiday at the same time and place

or to such other day and at such other time and place .
in the City or town in which the Office of the company -

is. for the t{ime being situate, as ‘the - Board ‘may
determine, and if at such adjourned meeting a quorum
is not present at the expiration of half an hour from
the time appointed for holding the Meeting, the Members
present shall be a quorum, and may transact the business
for which the meeting was called. ‘

[

]

90. "The chairman (if any) of the Dir'g:ctors shall be

entitled to take the Chair at every General Meeting,

whether Annual or Extra-ordinary. If there be no such
Chairman of the Directors, or if at any Meeting he shall
not- be present within fifteen minutes of the time
appointed for holding such Meeting or'if he shall be
unable or unwilling to take the chair then the members
present shall elect another Director as Chairman, and
if no Director be present or if all the Directors present
decline to take the Chair, then the Members present shall
clect one of their number to be Chairman,

91.  No business shall be discussed at any Gerneral

Meeting except the election of a Chairman, whilst the.

Chair is vacant.

92.  The Chairman with the consent of the Members
may adjourn any Meeting from time to time and from
place to place where the Registered Office is situated.
But no business shall be transacted at any adjourned
meeting. other than the business left unfinished-at the
meeting from which the adjournment took place.

. 93. At any General Meeting a resolution put to the

vote of the meeting shall be decided on ma show of

hands, unless a poll is (before or on the declaration of
the result of the show of hands) demnanded by at least
five members having the right to vcte on the resolution
and present in person or by proxy, or by the Chairman
of the meeting or by any member or members holding

not less than one-tenth of the total voring power in ..

respect of the resolution or by any member or members
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present in person or by proxy and holding shares in
the Company conferring a right to vote on the resolution
heing shares on which an.aggregatc sum has been paid-
up on all the shares conferring that right, and unless
a poll is demanded, a declaration by the Chairman that
a resolution has on a show of hands, been carried or
carried unanimously, or by a particular majority or lost
and an entry to that effect in the Minute Book of the
Company shall be conclusive evidence of the- fact,
without prool of the number or proportion of the votes
recorded in favour of or against the resolution.

94, 1In the case of an equality of votes, the Chairman
shall both on a show of hands and at a poll (if any).
have a casing vote in addition to-the vote or votes o
which he may be entitled as a Member.

95. 1f a poll is demanded as aforesaid the same shall
subject lo Article 97 be taken at such time (rot-later .
than forty-eight hours from the time when the demard
was made) and place in the City or town in which the
Office of the Company is for the time being situate and
either by open voting or by ballot, as the Chairman shall
direct, and cither at one or after an interval or
adjournment or otherwise, and the result of the poll shall
he decmed to be the resolution of the meeting at which
the pol!l was demanded. The demand for-a poll may
be withdrawn at any time by the person or persons who
made the demand. -

96.  Where a poll ir to be taken, the Chairman of the
meeting shall appoint two scrutineers to scrutinise the
vote given on the poll and to report thereon to him.
One of the scrutincers so appointed shall always be a
Member (not being an officer or employee of the
Company) present at thc Meeting provided such a -
Member is available and willing to be appointed. The
Chairman shall have power at any time before the result
of the poll is declaied to remove a scrutineer from office
and fill vacancies in the office of scrutineer arising from
such removal or from any other cause.

97. -Any poll duly demanded on the election of a
Chairman of a Mecting or on any question of adjourn-
ment shall be taken at the Meeting forthwith,
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98. The demand for a poll except on the questions
of the celection of the Chairman and.on an adjournment
shall not prevent the continuance of a Meeting for the
transaction of any business other than the question on
which the poll has been demanded.

VOTE OF MEMBERS

99. No Member shall be entitled to vote either per-
sonally or by proxy at any General Meeting or Meeting
of a class of shareholders either upon a show of hands

or upon a poll in respect of any shares registered in

his namc on which any calls or other sums presently
payable by him have not been paid or in regard to which
the Company has, and has exercised, any right of lien.

100. Subject. to the -provisions of the Articles and
without prejudice to any special privileges or restric-
tions as to voting for the time being attached to any
class of shares for the time being forming part of the
capital of the Company, every Member, not disquali-
fied by the last preceding Article shall be entitled to

be present, and to speak and vote at such Meeling, and

on a show of hands every Mecmber present in person
shall have one vote and upon a poll the vating right
of every Member present in person or by proxy shall
be in proportion to his share of the paid-up equity. share
capital of the Company. Provided, however, if any
preference shareholder be present at any Meeting of the
Company, save as provided in clause (b) of sub-section
(2) of Section 87, he shall have a right to vote only
on resolutions placed before the Meeting which directly
affect the rights attached to his preference shares.

101. On a poll taken at a meeting of the Company,,
a Member entitled to more than one vote, or his proxy

or other person entitled to vote for him, as the case

may be, need not, if he votes, use all his votes or cast
in the same way all the votes he uses.

102. A Member of unsound mind or in respect of
whom an order has been made by any Court having
jurisdiction in lunacy, may vote, whether on a show of
hands or upon a poll in respect of any shares registered
in his name and any such committee or guardian may,
on poll vote by proxy, if any Member be a minor the
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vote in respect of his share or shares shall be by his
guardian, or any one of his guardian, if more than one,
to be selected in case af dispute by the Chairman of
the meeting. '

103. 1f there be joint registered holders.of any shares,
any one of such persons may vote at any meeting or

- may appoint another person (whether a Member or not)

as his proxy in respect of such shares, as if he were
solely entited thereto but the proxy so appointed shall -
not have any right to speak at the Meeting, and if more
than one of such joint-holders be present at any Meeting,
and if more than one of such joint-holders be present
at any Meeting, that one of the said persons so present
whose name stands higher on the Register shall alone
be entitled to speak and to vote in respect of such shares,
but the other or others of the joint-holders shall entitled
to be present at the meeting. Several executors or
administrators of a deceased Member in whose name
shares stand shall for the purpose of these Articles be
deemed join-holders thereof. : :

104. Subject to the provisions of these Articles vofes
may be given cither personally or by proxy. A body
corporate being a Member may vote cither by a proxy
or by a representative duly authorised in accordance
with Section 187 of the Act and such representative shall
be entitled to exercise the same rights and powers
(including the right to vote by proxy) on behalf of the.
body corporate which he represents as that body could
exercise if 1t were an individual Member.

105." Any person entitled under Article 62 to transfer
any share may vote at any General Meeling in respect
thereof in the same manner as if he were the registered
holder of such shares, provided that forty-eight hours
at least before the time of holding the Mesting or
adjourned Meeting, as the cas: may be, at which he
proposes to vote he shall satisfy the Directors of his
right to transfer such shares and give such indemnity -
(if any) as the Directors may require or the Directors
shall have previously admitted his right to. vote at such
Meeting in respect thereof.

106. Every proxy (whether a Member or not) shall be
appointed 1 writing under the hand of the appointer
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or his attorney, or if such appoinler is a corporation
~under the common seal of such corporation, or be signed
by an officer or any attorney duly authorised by it, and
any Committee or guardian may appoint such proxy.
The proxy 'so appointed shall not have any right to speak
at, the Meeting. )

107. An instrument of proxy may appoint a.proxy
either for the purpose of a particular Meeting specified -

in the instrument and any adjournment thereof or it may
appoint for the purpose of every Meeting of the

Company or of every Meeting to be held before a date _

specified in the instrument and every adjournment of
any such Meeting.

108. A member present by proxy shall be entitled to
vote only on a poll.

109. The instrument appointing a proxy and the power
of attomey or other authority (if any) under which it
is signed or a notarially certified copy of that power
or authority, shall be deposited at the office not later
than forty-eight hours before the time for holding the
meeling al which the person named in the’ instrument
proposes (0 vote, and in default the instrument or proxy
shall not be treated as valid. No instrument appointing
a proxy shall be valid- after the expiration of twelve
months from the date of its execution. ‘

L]

- 110. Every instrument of proxy whcthcr for a specified
Meeting or otherwise shall as nearly as circumstances
will admit, be in any of the forms set out in Schedule
IX of the Act.

lI1. A vote given in accordance with the terms of an
instrument of proxy shall be valid notwith-standing the
previous death or insanity of the principal, or the

transfer of the share in respect of which the vote is’

given, provndcd that no intimation in writing of the death
or insanity, revocation or transfer shall have been
received at the office before. the meeting.

112, No objection shall be made (o the validity of any.

vote, except at any Meeting or poll at which such vote
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shall be tendered and every vote whether given person-
ally or by proxy, not disallawed at such Meeting or
poll shall be deemed valid for all purposes of such

“Meeting or poll whatsoever.

113. The Chairman of any Meeting shall be the sole
judge of the validity of every vote tendered at such
Meeting. The Chairman present at the taking of a poll
shall be the sole judge of the validity of every vote
tendered at such poll.

4, (1)

(2)

(3)

4)

(3

(6)

MINUTES OF MEETING

The Company shall cause minutes of all
procecdings of cvery Genceral Meeting to be
kept within thirty days of the conclusion of

every such Meeting concerned entries thereof
in books kept for that purpose with their

pages consecutively numbered.

Each page of every such bock shall be
initialled or signed and the last page »f the
record of proceedings of each Meeting in
such book shall be dated and signed by the
Chairman of the szme Meceting within the
aforesaid period of thirty days or in the event
of the death or inability of that Chairman

within that period by a Director duly au--

thorised by the Board for the purpose.

In no case the minutes of proceedings of a

Meeting shall be attached to any such book .

as aforesaid by passing or othcrwxsc

The minutes of each Meeting shall contain
a fair and correct summary of the proceed-
ings thereat.

All appointments of Officers made at any
Meeting aforesaid shall be included in the
minutes of the Meeting.

Nothing herein contained shall require or be
deemed to require the inclusion in any such
minutes of any matter which in the opinion
of the Chairman of the Meeting (a) is or
could reasonably be regarded as defamatory
on any person, or (b) is irrelevant or
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.
immaterial to the proceedings, or (¢) is
detrimentdl to the interests of the Company.
The Chairman of the meeting shall exercise
an absolute discretion in regard to the
inclusion or non-inclusion of any matter in
the minutes on the aforesaid grounds.

(7)  Any lsuch minutes shall be evidence of the

proceedings recorded therein.

(8)  The book containing the Minutes of proceed-
ings of General Meetings shall be kept at
the office of the Company and shall be open

during business hours, for such periods not

being less in the aggregate than two hours
in each day as the Directors determine, to
the inspection of any Member without charge.

DIRECTORS

['15. Until otherwise determined by a General Meeting
of the Company and subject to the provisions of Section
252 of the Act, the number of Directors shall not be
less than three and more than twelve,

The first Directors of the Company are :

1)  MR. JITENDRA. M.THAKKAR
2) MR. RAJENDRA. M. THAKKAR

The above named first Directors of the Company shall
hold office upto the date of the first Annual General
Meeting of the Company and thereafter the Directors
for the Company shall be appointed in accordance with
the provisions contained in these Articles.

[16. Whenever directors enter into a contract with any
Govemment, Central, State or Local, any bank or
financial institution or any, person or persons (herein-

after referred to as “‘the appointer’’) for borrowing any -

money or for providing any guarantee or security or

for technical collaboration or assistance or for under-

writing or enter into any other arrangement whatsoever,
the Directors shall have, subject to the provisions of
Section 255 of the Act, thc power to agree that such
appointer shall have the right to appoint or nominate

by a notice in writing addressed to the Company, one-

or more Directors on the Board for such period and

Number ot‘ )
Directors.

Power fo
appoint ex-
officio
Directors."
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upon such conditions as may be"mentioned in the
agreement and that such Director or Dircctors may not
be liable to retire by rotation nor be required to be hold
any qualification shares. The Dircctors may also agree
thaT any such Dircctor or Directors may be removed
from time to time by the appointer entitled to appoint
or nominate them and the appointer may appoint another
or others in his or their placc and also fill in any
vacancy, which may occur as a result of any such
Director or Directors ceasing to hold that office for any
reason whatsoever. The Directors appointed or nomi:’
nated under this Article shall be entitled to exercise and
enjoy all or any of the rights and privileges exercised
and enjoyed by the Directors of the Company includ-

ing payment of remuneration and travelling expenses to'

such Director or Directors as may be agrecd by the
Company with the appointer.

NOMINEE DIRECTOR

117. Maotwithstanding anything to the contrary con-

tained in these Articles, so long as any. moneys remain
owing by the Company to the Industrial Development
Bank of India (IDBI), Industrial Finance Corporation
of India (IFCH, the Industrial Credit and Investment
Corporauon of India Limited (ICICI) Life Insurance
Corporation of India (LIC), Unit Trust of India (UTD),
General [nsurance Corporation of India (GIC), National
Insurance CompAny Limited (NIC), The Oricnt Fire and
- General Insurance Company Limiled (OFGI), The New
India Assurance Company Limited (NIA), United India
[nsurance Company Limited (UD) or a State Financial
Corporation or any financial institution owned or controlied
by the Central Government or a State Government or
the Reserve Bank of India or by two or majore of them
“or by Central Government or State Government by
themselves (cach of the above is hereinafter in thig
Article referred to as “‘the Corporation’™), out of any
loans/debenture assistance granted by them "to the
company or so long as the Corporation holds or
continues to hold Debentures/Shares in the Company as
a result of underwriting or by direct subscription or
private placement, or so long as any liability of the
Company arising out of any Guarantee furnished by the
Corporation on behalf of the Company remains out-
standing, the Corporation-shall have a right to anpoint
from time to time, any person or persons as a Director
or Directors, whole-time or non-wholetime, (which
Director or Directors, is/are hereinafter referred to as



‘‘Nominee Director/s’’) on the Board of the Company
and to remove from such office any person or persons
'so appointed and to appoint any person or persons in
his or their place/s.

The Board of Directors of the Company shall have no
power to remove from office the Nominee Director/s.
At the option of the Corporation such Nominee Direc-
tor/s shall not be required to hold any share qualifi-
cation in the Company. Also at the ‘option of -the Cor- -
poration, such Nomince Director/s shall not be liable
to.retirement by rotatien of Directors. The Company
agrees that if the Board of Directors of the Company
has constituted or ‘proposes to constitute any manage-
ment committee or other committee(s) it shall, if so
required by the Corporation include the Nominee
Director as a member of such management committee
or cther committee(s). Subject as aforesaid, the Nominee
Director/s shall be entitled to the same rights and.
privileges and be subject to the same obligations as any
other Directors of the Company.

The Nominee Director/s so appointed shall hold the said
office only so long as any moneys remain owmg by
the Company to the Corporation or so long “as the
Corporation holds or continues to hold Debentures/
Shares in the Company as a result of underwriting or
by direct subscription cor private placement or the
liability of the Company arising *out of the guarantee
is outstanding the Nominee Director/s so appointed in
exercise of the said power shall ipso facto vacate such
office immediately the moneys owing by the Company
to the Corporation arc paid off or on the Corporation
ceasing to hold Debentures/Shares in the Company or
on the satisfaction of the liability of the Company
Carising out-of the guarantee furnished by the Corpo-
ration.

The Nomince Director/s appointed under this Article
shall be eatitled to receive all notices of and attend al}
General Meeting, Board Meetings and of the Meetings
of the Committee of which the Nominee Director/s is/
are member/s also the minutes of such meetings. The
Corporation shall also be cntitled to receive all such
notices and minutes.

The Nominee Director/s shall be entitled to the same
sitting fees, commission, remuneration and expenses as
are applicable to other Directors of the Company.. The
Company shall pay the sitting fees and other expensces



Debenture
Directors.

Appolntment
of Alternate
Director.

38

to thg Nominée Director/s directly, but the commission,
remunetation or other monies and fees to which the
Nominee Director/s is entitled shall accrue due to the
Corporation and shall accordingly be paid by the
Company directly to the Corporation.

Provided that if any such Nominee Director/s is an

officer of the Corporation the sitting fees, in relation
to such Nominee Director/s shall also accrue to the
Corporation and the same shall accordingly be paid by
the Company directly to the Corporztion.

Any expenses that may be incurred by the Corporation
or such Nominee Director/s in connection with their

appointment or Directorship shall also be paid -or .

reimbursed by the Company to the Corporation or, as
the case may be, to such Nominee Director/s.

Provided also that in the gvent ¢f Nomince Director/
s being appointed as whole time Director/s such Nomi-
nee Director/s shall exercise such powers and duties as
may be approved by the Corporation and have such
rights as are usually exercised or available tc a whole
ime Director in the management of the affairs of the
Company. Such whole time Director/s shall bz eéntitled
ty receive such remuneration, fies, commission and
monies as may be approved by the Corporation.

II8 It is provided by the Trust Deed, securing or
otherwise, in connection with any issue of debentures
of the Company, that any person or persons shall have
power to nominate a Director of ‘he Company, then in
the case of any and every such issue of debenture, the
person or persons having such power may exercise such
power from time to time and appoint a Director
accordingly. Any Director sojafpointed is herein re-
ferred to as ‘‘Debenture Directo’’. A Debenture Di-
rector may be removed from office at'any time by the
person or persons in whom for th: time being .is vested
the power under which he was ippointed and another
Director may be appointed in his place. A Debenture
Director shall not be bound to hold any qualification
shares.

119. The Board may appoint an Alternate Director
recommended for such appointment by the Director
(heroMafter called the original Diector) in whose place
is being appointed during his atsence for a period of
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not less than three months from the State in which the

meeting of the Board are ordinarily held. An Alternate .

Director appointed under this Article shall not hold
office’ for a period:longer than that permissible to the
original Director in whose place he has beer appointed
and shall vacate office if and when the Original Director
returns tQ that State. If the term of office of the original
Director is determined before he so returns to that State,
any provisions in the: Act or in thesc Articles for the

automatic reappointment of retiring Director in default
of another appointment shall apply to the. original

Director and not to the Alternate Director.

120. (a) Subject to the provisions of Sections 260 of
the Act, the Board shall have power at any
time and from time to time appoint any other
qualified person to be an Additional Direc-
tor, but so that the total number of Directors
shall not at any time exceed the maximum
fixed under Article 115. Any such additional
Director shall hold office only upto the next
Annual General Meeling.

(b)  Subject to the provisions of Sections 262,

264 and 2849¢) of the Act the Board shall
have power at any time and from time to
time to appoint any other qualified person

to be a Director to {ill a casual vacancy. Any -

person so appointed shall hold office only
upto the date of upto to which the Dircctor
in whose place he is appointed would have

‘held office if it had not been vacated by him. -

121. A Director shall not be required to hold any share
qualification. '

122. 1. Subject to the provisions of the Act, a

- Managing Director or Directors, who is-in_

the whole-time employment of the Company

may be paid remuneration either by way of

monthly payment or at specified percentage
of the net profits of the Company or partly
by-one way and partiy by the other.

2. Subject to the provisions of the Act, a
Director who is neither in the whole time
employment nor a Managing Digectdr may
be paid remuneration either;
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i) by way of monthly, quarterly or annual
payment with the approval of the Central
Government; of

i) by way of Commission if the Company
by a special resolution authorised such
payment. |

3. The fee payable to a Director for attending
a meeting of the Board or committee thereof
shall’ be Rs.250/-.

123. The Director may allow and pay to any Director,
who tavels for the purpose of attending and returning
from meetings of the Board of Directors or any Com-
mittec thereof or General Mestings, or in connection
with tie business of the Company, his twravelling and
hotel nd other expenses incurred by him in conse-

guence or for the purpose of his attendence, and in,

connection with the business of the Company in addi-
tion t¢ his fees for attending such meetings as above
specified and other remuneration payable to him.”

Provided that if so desired by the Corporation appoint-
ing a Corporation Director, the Company may instead

reimburse the Corporation appointing such Director any
sums that may be paid by it to that Director in respect -

of his attendance at the meeting of the Board.

124. The continuing Dircctors may act notwithstand-
ing any vacancy in their body but if and so long as
their number is reduced below the minimum fixed by
Article 115 hercof the continuing Directors not being
less than two may act for the purpose of increasing the
number of Directors to that number, or of summoning
a General Meeting but for no other purpose.

125. Subject to Section 283 (2) of the Act the Office
of a Director shall become vacant if :

a) he is found to be of unsound mind by a
Court of competent. jurisdiction; or

b) . he applies to be adjudicated an insolvent;-

or

‘c) he is adjudged an insolvent or

L8]
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e)

g)
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he fails to pay any call made on him in

-respect of shares of the Company held by
‘Rim, ‘Whether: alone or jointly with others,

within six months from the las} date fixed

for the payment of such call unless the -
Central Government has by notification in

the Official Gazette removed the disquali-
fication incurred by such failure:; or

he absents himself from three consecutive
meetings of the Directors or from-all meetings
of the Directors for a continuous period of
three months, whichever is longer, without
leave of absence from the Board; or

he becomes disqualified by an ordéf;lé)f the -

Court under Section 203 of the Act; or

. [

he is removed in pursuance of Sectiop 284;
or

he (whether by himself or by any person
for his benefit or on his account) or any firm
in which he is a partner or any private
company of which he is a director accepts
a loan or.any guarantee or security for a loan
from the Company in contravention of Section
295 of the Act; or L

he acts in contravention™of Section 299 of
the Act; or

he is convicted by a court of an offence
involving moral turpitude and is seritéhced
in respect thereof to imprisonment . for not
less than six months; or

having been appointed a Dircctdr by virtue
of his holding any office or other employ-

ment in the Company, he ceases to hold such .

office or other employment in the Company;
or

he resigns his office by a notice in wﬁtiné
addressed to the Company.

A Director or his relative, firm in which

such Director or relative is a partner, or any
other partner in such firm or a private

‘Company of which the Diresror i$ & member

Director may
contract with
Company.-
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or Director, may enter into any contract with

the Company for the sale, purchase or supply

- of any goods, materials or services or for
underwriting the Subscription of any shares
in or debentures of the Company, the sanction
of the Board and the previous approval of
the Central Government as may be required
shall be obtained in accordance with Section
297" of the Act.

2. No sanction shall, however,.be necessary for
: Yy

a)  any purchase of goods and materials from
‘the Company, or the sale of goods or
materials to. the Company by any such
Director, relative, firm, partner or private
‘Company as aforesaid for such cash at
prevailing market prices; or

b) any contract or contracts betwesn the
Company on, one side and any such Direc-
tor, relative, firm, partner or privaie com-

“pany on the other for sale, purchase or
supply of goods, materials and services in
which either the Company or the Director,
relative, firm, partner or private company,

_as the case may be regularly trades o~ does
business, where the value of the goods and
materials or the cost of such services does
not exceed Rs.5,000/- in the aggregate in any
year comprised in the period of .the contract
or contracts.

Provided that in circumstances of .urgent necessity, a
Director, relative, firm, partner or privale company as
aforesaid may without obtaining the consent of the
Board enter into any such contract with the Company
for the sale, purchase or supply of any goods, materials
or services €ven if the value of such goods or the cost
of such services exceeds Rs.5,000/- in the aggregate in
any year comprised in the period of the contract if the

- consent of the Board shall be obtained to such coniract

or contracts at a meeting within three months of the
date.on which the contract was entered into.

127. A Director of the Company who i, in any way,
whether directly or indirectly concerned or, interested in
a contract or arrangement or proposed contract or

arrangement entered into or to be entered into by or,
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on behalf of the Company, shall disclose the nature of
his concern or interest at a meeting of the Board in
the manner provided in Section 299(2) of the Act. Pro-
vided that it shall not be necessary for Director to
disclose his concern or interest in any contract or
arrangement entered into or to be entered into between
two companies where any of the Directors of the

Company -or two or more of them together holds or -

hold not more than two per cent of the paid-up share
capital in any such other company.

128. A General notice given to the Board by the
Director, to the effect that he is a director or member
of a specified body corporatc or is a member of a speci-
fied firm and is to be regarded as concerned 3f' inter-
ested in any contract or arrangement which may, after
the date of the notice, be entered into thh that body
corporate or, firm, shall be deemed to be a sufficient
dxsclosurc of concern or intcrest in relation “fo any
contract or arrangement so made. Any such general
notice shall expire at the end of the financial year in
which it is given but may be renewed for a further
period of one financial year at a time by a fresh notice
given in ‘the last month of the financial year in which

it would have otherwise expired. No such General notice

and no renewal thereof shall be of cffcct"ﬁhle’és either

'it is given at a meeting of the Board or th! bmactor

concerned takes reasonable steps- towsecure ' thdt' it “is

brought up and read at the first mccnng‘bf the'Board

after it is given.

129. No Dircctor shall as a Director, take any part in
the discussion of, or vote on any contract or arrangement
entered into or to be entered into by or on behalf of

.the C“pmpany. if he is any way, whether derutly, or

1nd1rc;ctly concerned or interested in such contract or
arrangement, ' nor shall his presence count for the

purpose of forming a quorum at the time «0f any such

discussion or vote, and if he does vote, his vote shall
be void, provided however, that nothing herein con-

~tained shall apply to :

__a) any contract of indemnity against any loss
' which Directors, or any one' ér mofé of
them, may suffer by reason of Wetomihg or
being a surety or sureties for 'tﬁc‘Company.

b) any contract or arrangement entered into or
o be entered into with a Public Compzany or a Private

Geneoral
notice of
Interest,

interested
Directors not
to participate
or vote in
Board's
proceedings,
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Company which is a subsidiary of Public Company in
which the interest of the Director consist solely : i)
in his being : '

a)  a director of such compahy, and

b)  the holder of not more than shares of such
number or value therein as is requisite to
qualify him for appointment as a Director

, thereof, he having been nominaied as such
dircctor by the Company.

i) in his being a member holding not more
than 2% of its paid-up share capital,

“d

130. "thc Company shall keep a Register in accordance
with Section 301(1) and shall within the time specified
in Section 301(2) enter therein such of the particulars
as may be relevant having regard to the application
thereto of Section 297 or Section 299 of the Act as
the cagse may be. The Register aforesaid shall also
specify, in relation to each Dircctor of the Company
the names of the bodies corporate and firms of which
notice has been given by him under Article 128. The
Register shall be kept at the office of the Company and
shall be open to inspection at such office, and extracts .
may be taken, therefrom and copies thereof may be
required ,?)’;l%y member of the Company to the same
extent, in-the same manner, and on payment of the same

_ fee as m;hc case of the Register of Members of the

Company and the. provisions of Section’ 163 of the Act
shall apply accordingly.

I31. A Director may be or become a Director of any
company promoted by the Company, or in which it may
be interested as a Vendor, sharcholder, or otherwise and
no such Director shall be accountable for any benéfit
received as director or sharcholder of such compaﬁ)i' :
except in so far Section 309(6) or Section 314 of the
Act may be appljcable. N

[32. At every Annual General Meeting of the Com- -
pany, one-third of such of the Dircctors for the time
being as are liabjg, to retirz by rotation or if their number
is not three. or a multiple of three, the number nearest
to one-third. shal] yetire from Office. The non-retiring
Directors and DPehentures Directors, if any, shall not be
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subject to retirement under this clause and shall not be
taken- into account in determining the rotation: of
retirement or the number of Directors to retire,

I33. Subject to provision of the Act, thé Directors to
retire by rotation under Article 132 at every Annual

General Meeting shall be those who have been longest -

in office since their last appointment, but as between
persons who became Directors on the same day, those
who are to retire, shall in default of and subject to any
agreement among themselves, be determined by lot.

#

tion.

135. Subject to Section 258 of the Act the Company -

at the General Meeting at which a Director retires in
the manner aforesaid may fill up Lhc vacaled office by
electing a person thereto

136. (a) If the place of the retiring Director is not

so filled up and the Meeling has not expressly

resolved not to fill the vacancy, the Meeting
shall stand adjourncd till the same day in
the next week, at the same time and place,
or if that day is a public holiday, till the

next succeeding day which is not a public ,

holiday, at the same time and place.

b)  If at the adjourned Meeung also, the placc :
of the retiring Director is not filled up and |
that Meeting also has not expressly resolved -
not to fill the vacancy, the retiring Director

shall be deemed to have been” reappomlcd
at- the adjourned Mecung unless

i) at'the Meeting or at the previous Mceung B
resolution for the. re-appointment of such .
Director has been put to the ‘Meeting and

lost;

i) the retiring Director has, by notice in
writing addressed to the Company or its
Board, expressed his unwdlmvness to be so
appointed;

i) he is not qualified or is dlsquahﬁud for -

appomtment

134. A retiring Director shall be ehgxble for re- elcc- v‘ |

Ascertalnmenit

‘of Directors

retiring by

_ rotation and,

filling of
vacancles. '

" Eligibility for

re-election.

' .Company to

appoint
succossors,

Provision in

default of
appointment.
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1v) a resolution, whether special or ordinary,
is required for the appointment or re-ap-
pointment by virtue of any provisions of the

Act, or

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

137. Subject to Section 258 of the Act the (‘ompany
may by Ordinary Resolution from time. to time, increase
or reduce, Lhk, number of Directors within the limits fixed
in that behalf by these Articles, and may alter their -
qualifications and the Company may (subject-to the
provisions of Section 284 of the Act) remove any
Director before the expiration of his period “of office
and appoint another qualified person in his stead. The
person so appointed should hold oifice during such time
as the Director in whose place he is appointed would-
have held the same if he had not been removed.

138. 1)

2)

3)

No person not being a retiring Director,
shall be eligible for appointment to the office
of Dircctor at any General Meeling unless
he or some Member intending to propose
him has, not less than. fourteen days before
the Meeting, left at the office of the Company
a notice in writing under his hand signifying
his candidature for the office of Director or
the intention of such Member.to propose him
as a candidate for that office.

Every person (other than a Director) retiring
by rotation or otherwise or a person who has
left at the office of the Company a notice
undcr Section 257 of the Act sxgmf)mg his
candidature for the office of a Directog)

.oroposed as candidate for the office ‘of a

Director shall sign and file with the Company
tbc consent in writing to at as a Director,
if appomted

A person other than a Director re-appointed

after setirement by rotation or immediately

on. the expiry of his term of office or an
Additional or Alternate Directar, or a person
filling a casual vacancy ln the office of a
Director under Section 62 of the Act,
appointed as a Director or re- appointed as



139. (2)

(b)

140. (a)

(b)
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an Additional or Alternate Director, imme-
diately on the expiry of his term of office,
shall not act as a Director of the Company,
unless he has within thirty days of his
appointment signed and filed with the Registrar
his consent in writing to act as such Director.

The Company shall keep at its office a

Register containing the particulars of its
Directors, Manager, Secretary and other
persons mentioned in Section 303 of the Act,
and shall otherwise comply with ‘the provi-
sions of the said Section in all respects.

The Company shall in respect of each of its

Directors also keep at its office a' Register,

(as required by sub-section (1) of Section
307 of the Act), and shall otherwise comply
with the provisions of the said Section.

Every Director (including a person deemed
to be a Director by virtue of the Explanation
to sub-section (1) of Section 303 of the Act),
Managing Director, Manager or Secretary of
the Company shall within twenty days of his

‘appointment to any of the above offices to

any other body corporate disclgse tn ‘the
company the particulars relating to his office
in the other body corporate which  are
required to be specified under sub -section
(1) of Section 303 of the Act.

Every Dircctor and every person deemed to

be a Director of the Company by virtue of

sub-section (1) of Section 307 of the Act,
shall give notice to the Company of such

matters relating to himself as may be necessary

for the purpose of enabling the Company to
comply w1th the provisions of that Sccuon

141. The Managing Director or Managmg Directors
shall not exercise the power to : : -

(a)

(b)

make calls on sharch'oldcrs.. in resb:bt of

money unpaid on the‘shares in the Company.

issue debentures, and except to the extent

mentioned in the resolution passed at the.

Register of
Directors etc.
and notifica-
tion of
change to
Reglster.

[

Register of
shares or
Debentures
held by
Directors.

Disclosure by
a Director of
appointment
to any other
body ‘
Corporate

Restrlctibn
on Manage-
ment,
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Board meeting under Scction 292 of the Act,
shall also not exercise the power to :

(c) borrow monceys, other than on debenturés,
(d) invest the funds of the company and

(e) make loans

142. The Company shall not appoint or employ,
continue the appointment or employment of a person
as its Managing or Whole-time Director who -

{a) is a undischarged insolvent, or has at any
time been adjudged an insolvent. '

(b) suspends, or has at any time suspended,
payment to his creditors, or makes, or has
at any time made, a compositicn with them,
or '

(c) is or has at any time been, convicted by a
Court of an offence involving moral turp-
titude. '

143. A"Managing Director shall not while he continucs
to hold that office be subject to retirement by rotation,
in accolr'd'g.ncc with Article 132 if he ceases to hold the
office of Director he shall ipso facto and immediately
cease to be a Managing Director.

PROCEEDINGS OF
THE BOARD OF DIRECTORS

I'44. The Directors may meet togcthcr as a Board for
thé ‘despatch of business from time to time and shall
s&"meet at least once in every threc months and at least
four such meetings shall be held in every year. The
Dirthcrs may adjourn and otherwise regulate their
meeltings, as they think fit.

145. Notce of every meeting of the Board shall be
given in wnting to every Director for the time being
in India, and otherwise .regulate their meetings, as they
think fit.
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146, Subject to Section 287 of the Act, the quorum for
a meeting of the Board shall be one-third of its total
strength (excluding Directors, if any, whose places may
be vacant at the time and'ahy fraction contained in tha
one-third being rounded off as one) or two Directos,
whichever is higdher, provided that where at ay time

the ‘number of interested Directors exceeds or is equal

to two third of the total strength the number of the

remaning Directors, that is to say, the number of

Directors who are not interested, present at the mécting
being not les$ than two, shall be!the quorum during
such meeting. 147. If a meeting of the Board could not

be held for want of a quorum then, the meeting shall

stand adjourned to such other date ad time (1f any) as
may be fixed by the Chairman, v

148. ‘The Secrcta}y shall, as and when directed by any
Director to do so, convene a meeting of the Board by

‘giving a notice in writing to every other Director.

149. If at any meeting of the Board, the Chairman s .-
not present within fifteen minutes after the time appointed
for holding the same, the Directors present mayichoose -

one of their number to be Chairman of the fmectmg

t
l

150. Questions arising at any mcctmg of the-Board of ' °

Director or a committee or sub-committee thereof or

in resolution to be passed by circular shall be.decided _

by a majority of votes and in the case of alequality

- of votes, the .Chairman shall have a 'second orrleasting

vote. 151. A meeting of the Board for the time being
at which a quorum is present shall be competent to

exercise all or any of the authonucs. powers, and -
discretions ‘'which by or under the "Act-or the Arucles'

of the Company are for the time being. veésted in or
exercisable by the Board generally. .

152. Subject to the restrictions contained in Seétion 292 N

of the Act the Board may delegate any of their:powers
to one-or more Committees of the Board consisting of
such member or members of its body as it thinks fit,
and it may from time to time revoke and discharge any

such Committee of the Board either’ wholly or in part,

and either as to persons or purposes; buuovcry Committee

of the Board so formed shall in theiexercise of the .

powers so delegated conform to any regulations that

Quorum.

When '
maeting to
be convened.

When
Chairman Is
not present
for thé Board
Meseting.

 Questions by

Board how
decided.
Powers of
Board. -

- Directors

may appoint
Committee.
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may from time to time be imposed on it by the Board.
All acts done by any such Committee off the Board
in conformity with such regulations and in fulfilment
of the purposes of their appointment but not otherwise,
‘shall have the like force and effect as if done by the
Board. Provided that every suck Committee shall have
‘as one of its member the Director referred to in Article
152 or his alternate Director.

153. The meetings and proceedings of any such'

Committee of the Board consisting of two or more
members shall be governed by the provisions herein
contained for regulating the meetings and proceedings
of the Directors, so far as the same are applicable thereto
and are not superseded by any regulations made by the
Directors under the last preceding Article.

154. No-resolution shall be deemed to have been duly
passed by the Board or by a Committee thereof by
circulation, -unless the resolution has been circulated in
draft, together with the necessary papers, if any, to all
the Directors or all the members of the Committee, then
in India (not being less in number than the quorum fixed
for a meeting of the Board, or a Committee, as the case
may be),land to all other Directors or Members of the
Committee at their usual address in India and has been
approved by such of the Directors or Members as are

then in India, or by a majority of such of them, as are

entitled to vote on the resolution.

155. All acts donc

by any meeting -of the Board or by a Committee of
of the Board, or by any person acting as a Director
shall notwithstanding that it shall afterwaids be discov-
ered that there was some defect in the appointment of
such Dircctor or persons acting as aforesaid, or that they
or any of them were disqualified or had vacated office
or that the-appointment of any of them had been ter-
minated by virtue of any provisions contiined in the

Act or in'these Articles, be as valid as if every such

person had been duly appointed, and was jualified to
be a Director and had not vacated his offic: or his ap-

Meetings 6!
Committee

" how to be

governed.

‘Resolution
by Clrcula—

‘_tlon

Board or

Committeo
valid not-
withstanding
any defect in

appoint-ment.

pointment had not been terminated: provided that
nothing in. this Article shall be deemed to give validity = " "

to acts done by a Director after 'his appoiatment has
been shown:to-the Company to be invalid or'to have

i

terminated

156. (1) The1Company shall cause minutes of all
proceedings of every meeting of the Board
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3)

4)

&)

(6)

(7

and Committee there of to be kept by
making within thirty days -of the conclusion
of every such meeting entries thereof in
books kept for that purpose w1th their pages
consccuuvcly numbered.

Each page of every such .book shali be

initalled or signed and the last page of the -

record of proceedings of each meeting in
such book shall be dated and signed by the
Chairman of the next succeeding meeting.

In no case the minutes of proceedings of a

meeting shall be attached to any'uch book
as aforesaid by pasting or otherwise.

The minutes of each meeting shall contain
a far and correct summary of the proceed-
ings thereat.:

All appointments of officers made at any of
the mectmgs aforesaid shall be included m

“the minutes of the meeting.

.opinion of the Chairman of the meeting - )

-~

The minutes shall also, contain -

(a) The name of the Dlrectors prescnt at the

meeting and

(b) In the case of each 'fesc?lution; passed at
the meeting, the. namg¢ of the Directors, if
any, dlsscntmg from or not concurring in the
resolution.

Nothing contained in sub- clause (1) to (6)
shall be deemed. .to require the inclusion in
any such minutes of any matter which in'the

(a) is, or could reasonably be regafdcd as
defamatory of any person, :

i)y
(b) is irrelevant or immaterial to the pro-

ceedings; or ‘ '

(c) is detrimental o the interest” of the
Company.

The Chairman, shall exercise an absolute

discretion in regard to the inclusion or non--

Minutes of
proceedings
Meetings of
the Board
and

.Committee.
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inclusion of any matter in the minutes on
the grounds specified' in this sub-clause.

(8) Minutes of meetings kept in accordance with
the aforesaid provisions shall be evidence of
the proceedings recorded therein.

157. The board may exercise all such powers of the
Company and do all such acts and things as are not,
by the Act, or any other Act or by the Memorandum
or by the Articles of the Company required to be
exercised by the Company in General Meeting, subject
nevertheless to these Articles, to the provisions of the
Act, of; any other Act and to such regulations being not
inconsistent with the aforesaid regulations, as may be
prescribed by the Company in General Meeting but no
regulation made by the Company in General Meeting
shall invalidate any prior act of the Board which would
have been valid if that regulation had not been made.
Provided that the Board shall not, except with the
consent of the Company in General Meeting -

(a) sell, lease or otherwise dispose of the whole,
or substantially the whole, of the undertak-
ing of the Company, or where the Compary
owns more than one undertaking of the
whole, or substantially the whole, of any
such undertaking;

(b) remit, or give time for the repayment of,
any debt due by a Director,

(c) in¥¥st otherwise than in trust securities the
amount of compensation received by the
Company in respect of the compulsory
acquisition of any such undertaking as is
referred to in clause (a) or of any premises
or properties used for any such undertaking
and without which it cannot be carried on
or can be carried on only with difficulty or
only after a Considerable time;

(d) borrow moneys where the moneys to be
borrowed together with the moneys already
borrowed by the Company (apart from
temporary loans obtained from the Com-
pany’s bankers in the ordinary course of
business), will exceed the aggregate of the
paid-up capital of the Company and its free
reserves that is to say, reserves not set apart
for ahy specific purpose;



(e)

158. Without prejudice to the general powers conférred.
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Provided further that the powers specified
in Section 292 of the Act shall subject to
these Adticles be exercised only at meetings
of the,Board, unless the same be delegated

I the extent therein stated; or

contribute to charitable and other funds not
directly relating to the business of the
Company or the welfare of its ‘employees,

any amounts the aggregate of which will, in

any financial year, exceed fifty thousand
rupees or five per cent of its average net
profits as determined in accordance with the

provisions of Sections 349 and 350 of the -

Act during the three financial years imme-
diately preceeding whichever is greater.

by the last preceding Article and so as not in any way
to limit or restrict those powers, and without prejudice
to the other powers conferred by these Articles, but
subject to-the restrictions contained in the last preceding

Article, it is hereby declared that the Directors shall have |

the -following powers, that is to say, power :

(1

@

3) -

(4)

To pay the cost, charges and- expenses pre-
liminary and incidental to the promotion,
formation, establishment and registration of
the. Company. S

To pay and charge to the capital account of
the Company commission or interest law-
fully payable thereout under the provisions
of Section 76 and 208 of the Act.

Subject to Section 293 and 360 of the Act
to purchase or otherwise .acquire for the
Company any property, right or. privileges
which the Company is authorised to acquire,
at or for such price. or.consideration and
generally on such terms‘and conditions as
they may think fit and in any such purchase
or other acquisition to accept such title as

‘the Directors may believe or may be advised -

to be’ reasonably satisfied,

At their discretion and subject to the pro-.

visions of the Act to pay for any property,
rights or privileges acquired by or services

Cortain
Powers of
- the Board.
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rendered to the Company, cither wholly or
partially in cash or in share, bonds, debten-
tures, mortgages, or otherwise securities of
the Company, and any Such shares may be
issued either as fully paid-up or with such
amount credited as paid-up thereon as may-
be agreed upon and any such bonds, deben-
tures, mortgages or other securities may be
vither specifically charged upon all or any
part of the property of the Company and lts
uncalled capital or not $0 chargcd

Ta secure the fu,lfx-lmcnt of any con,tra,ct}s or

" engagement entered into by the Company by

mortgage or charge of all or any of the
property of the Company and its uncalled
capital for the time being or in such manner
as they ‘may think fit. .

To accept from any Member, as far as may
be permissible by law to a surrender of his
shares or any part thereof, on such terms and
conditions as shall be agreed.

To appoint any person to acccpi and hold
in trust for the Company any property be-

“longing to the Company, in which it is

interested, or for any other purpose and to
execute and do all such deeds and things as
may be required in relation to any trust, and .
to provide for the' remuneration of such
trustee or trustees.

To institute, conduct, defend, compound, or
abandon any legal proceedings by or against
the Company or its officers or otherwise
concerning the affairs of the" company, and
also to compound and allow time for payment '
or: satisfaction of any debts due and of any

~claim or demands by or against the Com-

pany ad to refer any differences to arbitra-
tion and observe and perform any awards
made thereon. :

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

To make and give receipts, releases and
other discharges for mon:ys payable to the
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Company and for the claims and demands
of the Company.

Subject to the' provisions of Sections 292,
295, 370 and 372 of the Act, to invest and
deal with any moneys of the Company not
immediately required for the purposes thereof
upon such security (not bemg shares of this
Company), or without security and in such
manner as they may think fit, and from time -
to time vary or realise such investments.

Save as provided in Section 49 of the Act,

all investments shall be made and held in

- the Company $ own name.

(12)

(13)

To execute in the name and on behalf of
the Company in' favour of any Director or
other person who may, incur or be about to
incur any personal hablhty whether as
principal or surety, for the benefit of the
Company, such mox;tgagcs of the Company’s
property (pnesent and futux;c) as they think
fit, and any such mortgage may contain a
power of sale, and sucl} other powers;
provisions, covepants and agreements as
shall be agreed upon.. '

To determine from txmc to umc who shall
be entitled to sign. on the Company’s behalf,
bills, notes, receipts, acceptances,. endorse-
ments, chequcs, dividend warrarits, releases,
contracts and; dpcuments and to give the

necessary authority for such purpose.

(14)

(15)

To dxstnbutc by way of ,bonus amongst the
saff of the Company a .Share or shares in
the profits of the Company and to give to
any office or other person employed by the
Company a commission gn the profits of any
particular business or transaction, and to
charge such bonus or commission as part of
the working expenses of. the Company

To provide for the welfarc of Directors or
ex-Directors or employeq,s or ex-employees
of the Company and their, 'wives, widows and
families or ths dependenp; or connections of
such persons, by buxldxqg or contributing to .
the building »f hoyses, dwelling or chawls,
or by grants of mppeys pension, gratuities,




(16)

i

allowances, bonus or other payments, or by
creating and from time to time subscribing
or contributing provident and other associa-
tions, ‘fhstitutions, funds or trusts and by
providing or subscribing or contributing
towards place of instruction and recreation,
hospitals and dispensaries, medical and other
attendance and other assistance as the Board
shall think fit, and to subscribe or contribute
ot otherwise to assist or to guarantee any
charitable, benevolent, religious, scientific,
national or other institutions or object which
shall have any moral or other claim to
support or aid by the Company, either by
reason of locality of operation, or of pubhc
and general utility or otherwise.

Before recommending any dividend, to set
aside out of the profits of the Company such
sums as they may think proper for depre-
ciation or to depreciation fund, or to an
insurance fund, or as Reserve Fund or any
special ‘fund to meet contingencies or to
'repay debentures or debentures stock, or for
bpccxal dividends or for equialising divi-
dends' or 'for repairing, improving, extending
and maintaining anv of the property of the
Company' and for such other purposes
(including the purpose referred to in the
preceding clause), as the Board may in their
absolute discretion, think conducive. to the
'interest of the Company and subject to

*'Section 292 ‘of the Act, to invest several

sums so set aside or so much thereof as

required to be invested, upon such invest-
ments (other than shares of the Company)
‘as they may think fit, and from time to time
to ‘deal with and vary such invéstments and
dispose of and apply and expend all or any
such part thereof for the benefit of the
Company, in such a manner and for such

purposes as the!Board in their absolute"

discretion, think conducive to the interest of
the Company notwithstanding that the matters
to which the Boaid apply or upon which

they expend the same or any part thereof,

may be matters to or upon which the capital
monzys of the Company might rightly be
applied or expended; :nd to divide the

Reserve Fund into. such special funds as the }

<
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Board rhay think fit with full power to
transfer the whole or any portion of Reserve
Fund or division of a Reserve Fund and with
full power to employ assets constituting all
or any of the above funds, including ‘the
depreciation fund, in the business of the
Company or in the purc 'ksc or repayment
of debentures or debenturt''stock, and with-
out being bound to pay interest on the same
with power however, to the Board at their
discretion to pay or allow to the credit of. .
such funds interest at such rate as the Board
may think proper.

To appoint, and at their discretion, remove -
or suspend, such general managets, manag-
ers, secretaries, assistants, supervisors, clerks,
agents and servants for permanent, tempo- -
rary or special services as they may from
time to time think fit and to deterinine their.
powers and duties, and fix their salaries or -
emoluments or remuneration, and to require
security in such instances and to such amount -
as they may think fit. And-also ffom time
to time to provide for thé“managetent and

. transaction of the affairs o‘{fthc Company in

any specified locality in India or elsewhere
in such manner as théy think' and the
provisions contained in the four next follow-
ing sub-clauses shall be without prejudice to
the general conferred by’ this sub-clause.

From time to time and at any time to
establish any local Board for managing any
of the affairs of the Company in any
specified locality in Indfd or elsewhere and
to appoint any person to b& members of such
local Boards, and to fix, their remuneration.

Subject to Section 292 of the Act, from time
to time and at any time to delegate to any
person so appointed any of the powers,
authorities and discretions for the time being
vested in the Board, other than their power
to make calls or to make loans or borrow
money, and to authorise the members for the
time being of any such Local Board, or any

~of them to fill up any vacancies therein and -

t0 act notwithstanding vacancies, and any

" such appointment or delegation may be
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made on such terms and subject to such
terms and subject to such conditions as the
Board may think fit, and Board may at any
time remove any person so appointed, and

‘may annul or vary any such delegation,

At any time and from time to tim¢ by Power
of Attorney under the Seal of the Company,
to appoint any person or persons to be the

Aflprmey or Attorneys of the Company, for-
suqh purposes and with such powers, au- -

thorities and discretions (not exceeding those
vested in or exercisable by the Board under
these presents and subject to the provisions
of Section 292 of the Act) and for such

period and subject to such conditions as the

Board may from time to time think fit; and
any such appointment may (if the Board
think fit) be made in favour of any company,
or the shareholders, directors, nonunees, or

managers of any company or firm or oth--

erwise in favour of any fluctuating body of
persons whether. nominated directly or
indirectly by the Board and an such Fower
of Attorney ma contain such Powers for the
protection or convenience of persons dealing
with such Attorneys as the Board may think
fit, and may contain sowers enabling any
such delegates or attomeys as aforesaid to
sub-delegate all or any of the powers au-
thorities and discretions for the time being
vested in them.

Subject to Section 294 and 297 of the Act,
for or in relation to any of the matters
aforesaid or, otherwise for the purposes of
the Company to enter into all such nego-
tiations and contracts and rescind and vary
all sych contracts, and execute and do all
such agts deeds and things in the name and
on bghalf of the Company as they may
consider expedient.

From time to time to make, vary and repeal
by laws for the regulations of the business

of the Company, its officers and servants

MANAGEMENT

159. The Company shall not appoint-or employ at the
same time more than one of the following. categories

{a
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of managements personnel namely :
'(a) Managing Director:
(b) Manager

160. The Directors shall from time to time appoint a
Secretary and, at their discretion, remove any such
Secretary to perform any functions, which by the Act
are to be performed by the Secretary and to execute
any other ministerial or administrative duties, which
may from time to time be assigned to the Secretary by
the Directors. The Directors may also appoint at an time

any person or persons (who need not be the Secretary) -

to keep the Registers required to be kept by the
Company.

THE SEAL

161. (a) The Board shall provide a Common Seal {or
" the purposes of the Company, and shall have

the power frem time to time to destroy the

same and ‘Substitute a new Seal in lieu

‘thereof, and the Board shall provide for the

safe custody of the Seal for the time being
and the Seal shall never be used except by

‘the authority of the Board or a3 Committee
of the Board previously given.

(b)  The Company shall also be at liberty to have
an official Seal in accordance with Section

50 of the Act, for use in any territory, district
or place outside India.

. 162. Every Deed or other instrument, to which the Seal

of the Company is required to be affixed, shall, unless
the same is executed by a duly constituted attorney, be
signed by two Directors or one Director and Secretary

or some other person appointed by the Board for thc'

purpose provided that in respect of the Share Ccmﬁ-
cate the Seal shall be affixed 'in accordance with Article
19(a)

DIVIDENDS

163. The proﬁts of the Company, subject to any spccxal

VO

rights relating thereof created or authorised to be created
by these Articles and subject to the provisions of these

Seacretary.

The Seal its
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Articles, shall be divisibler among the members in
proportion to the amount of capital paid up or credited
as paid up and to the period during the year for which
the capital is paid-up on the shares held by them
respectively.

164. The Company in general Meeting may declare
dividends to be paid to Members according to their
respective rights, but no dividends shall excezd the
amount recommended by the Board, but the Company
in General Meeting may déclare a smaller dividend.

165. No dividend shall be declared or paid otherwise
by the Company for any finarcial year out of profits
for the ycar arrived at after providing for depreciation
in accordance with the provisions of Section 205 of the
Act except after the transfer o the reserves of the
Company of such percentage of its profits for the year
as may be prescribed or out of the profits of the
Company for any previous financial year or years
arrived at after providing for depreciation in accordance
with these provisions and remaining undistributed or out
of both provided that : '

(a)  If the Company has not provided for depre-
ciation for any previous financial year or
years shall before declaring or paying a
dividend for any financial year,. provide for
such depreciation out of the profits of the
financial year or out of the profits of any
other previous financial year or years;

(b) If the Company has incurred any loss in any
previous financial year or years the amount
of loss or any amoun: which is equal to the
amount provided for depreciation for that
year or these years whichever is less shall
be set off against the profits of the Company
for the years for which the dividend is
provided to be declared or paid or against
the profits of the Company for any previous
financial year or years arrived at in both
cases after providing for depreciation in ac-
cordance with the provisions of Sub-section
(2) of Section 205 of the Act or against both.

Provided further that, no dividend shall be declared or
paid for any financial year out of the profits of the
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Company for the year arrived at after providing for
depreciation as above, except after the transfer to. the
reserves of the Company of such percentage of its
- profits for that year as may be prescribed in accordance
with Section 205 of the Act or such higher percentage
of its profits as may be allowed in accordancé with that
Section.

166. The Board may, from time to time, pay to the
Members such interim dividend as in their Judgcment
the position -of the Company justifies.

167. Where Capital is paid in advance of calls, such
capital may carry interest but shall not in respect thereof
.confer a right to dividend or participate in profits.

168. All dividends shall be apportioned and paid
proportionately to the amounts paid or credited as paid
on the shares during any portion or portions of the
period in respect of which the dividend is paid; but if
any share is issued on terms providing that it shall rank
for dividend as from a particular date, such share shall
rank for dividend accordingly.

169. The Board may retain dividends payable upon
shares in respect of which any person is, under Article
63 entitled to become a Member, or which any person
under that Article is entitled to transfer, until such
person shall become a Member, in respect of such shares
or share duly transfer the same.

170. Any one of scveral persons who are rcgistered as
“the joint-holder of any share may give effectual r recelpls
for all dividends or tonus and payments on acgount of
dividends or bonus or other moneys payable in respect
of such shaies.

[71. No Member shall be entitled to receive payment -
of any interest or dividend in respect of his sharc or -

shares, whilst any money be due or owing fiom him
to the Company in respect of such share or 'hares or
otherwise howsoever, either alone or jointly with any
other person or persons, and the Board may deduct from
the interest or dividend payable to any Mcember all sums
of money so due from him to the Company,
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172. A transfer of shares shali not pass the right to any
dividend declared thereon before the registration of the
transfer, : '

173. Unless otherwise directed any dividend may be
paid by cheque or warrant or by a payslip or receipt
having the force of a cheque or warrant sent through
the post to the registered address of the Member or
person entitled or in case of joint holders to that one
of them first named in the Register in respect of the
joint holdings. Every such cheque or warrant shall be
made payable to the order of the person to whom it
is sent. The Company shall not be liable or responsible
for any cheque or warrant or payslip or receipt lost in
transmission, or for any dividend lost to the member
or person entitled thereto by the forge4d endorsement
of any cheque or warrant or the forged signature of any
payslip or receipt or the fraudulent recovery of the
dividend by any other means.

14, (a) If the Company has declared a dividend but
which has not been paid er a dividend
warrant in respect thereof has not been paid
within 42 days from the date of declaration
to any shareholders entitled to the payment
of the dividend the Company shall within
7 days from the date of the expiry of the
said period of 42 days open-a special account
in that behalf in any Scheduled bank called

Developers Limited”

(b)  Any money transferred to the unpaid divi-
dend account of the Company which remains
unpaid or unclaimed for a period of three
years from the: date of such transfer, shall
be transferred by the Company to the general
revenue account of the Central Government.
A claim to any money so transferred to the
general revenue account may be preferred to
the Central Government by the shareholders
to whom the money is due.

175. No unpaid dividend shali bear intcrest as against

the Company.

176. Ay General Meeting declaring a dividend may
on the vecommendation of the Dirgctors make 4 call

Y
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on the Members of such amount as the meeting fixes
but so that the call on each Member shall not exceed
the dividend payable to him and so that the call be made
payable at the same time as the dividend and the
dividend may, if so arranged between the Company and
the Member, be set off against the calls.

177. (a)

(b)

The Company in General Meeting may re-
solve that any moneys, investments or other
assets forming part of the undivided profits
of the Company standing to the credit of the
Reserve Fund, or any Capital Redemption
Reserve Account, or in the hands of the

Company and available for dividend forrep- .

resenting premium received on' the issue of |
shares and standing to the credit of the Share

~Premium Account) be capitalised and dis- _
tributed amongst such of the shareholders as

would be entitled to receive -the same if
distributed by way of dividend and in the
same proportions on the footing that they

become entitled thereto as capital and that
all or any part of such capitalised fund be -

applied on behalf of such shareholders in
paying up in full either at par of. at such
premium as the resolution may provide, any
unissued shares 'or'dc'bqnturcs or deben-

turestock of the Company which shall be . -

distributed accordingly or in or towards
payment of the uncalled liability on any
issued shares of debentures or debentures
stock and that such distribution or payment
shall be accepted by such shareholders in full -

satisfaction of their interest in the said -

capitalised sum, provided that a Share
Premium Account and a Capital Redemption

Reserve Account may, for the purposes of

this Article only be applied in the paying
of any unissued shares to be issued to
members of the Company as fully paid
bonus shares. I

A General Meeting may resolve that anyI
surplus moneys arising from the realisation
of any capital assets of the Company, or in
investments rcpr«:seﬁting the same, or any
other undistributed profit of the. Company
not subject to charge for income tax be dis-
tributed among the members on the footing
that they receive the same as capital,

~ Capiltalisa-
" tion.



(c)

&4

For the purpose of giving effect of any
resolution under the preceding paragraphs of
this Article the Board may settle any dif-
ficulty which may arise in regard to the
distribution as it thinks expedient and in
particular may issue fractional certificates,
and may fix the value for distribution of any
specific assets, and may determine that such
cash payments shall be made to any members
upon the footing of the value so fixed or
that fraction of less value than Rs.10/- may
be disregarded in order to adjust the rights
of all parties, and may vest any such cash
or specific assets in trustees upon such trusts
for the person entitled to the dividend or
capitzlised fund as may seem expedient (o
the Board. Where requisite a proper contract
shall be delivered to the Registrar for
registration in accordance with Section 75
of the Companies Act, 1956, and the Board
may 2ppoint any person to sign such contract
on bchalf of the persons entitled to the
dividend or capitalised fund, and such
appoir.tment shall be effective.

ACCOUNTS

Directors to 178. The Company shall keep at the office or at such.

keep lrue other place in India as the Board thinks fit proper Books

accounts. of Account in accordance with Section 209 of the Act
with respect to

(a)

(b)

(©

all sums of money received and expended
by the Company and the maiters in respect
of whichk the receipts and expenditure take
place;

all sales and purchases of geods by the
Company. '

the assets and liabilities of the Company. |

Where the Board dec.des to keep all or any of the Books
of Accounts at any place other than the cffice of the
iCompany, the Company shall within seven days of the
decision file with the Registrar a notice in writing giving
the full address of that other place. :

The Company shall preserve in goo order the Books
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of Account relating to a period of not less than eight
years proceeding the current year together with the
vouchers relevant to any entry in such books of account.

Where the Company has a branch office, whether in
or outside India, the Company shall be deemed to have
complied with this Article if proper Books of account
relating to the transactions effected at the branch office
are kept at the branch office and proper summarised
returns, made up to date at intervals of not more than
three months, are sent by the branch office to the
Company at its office or other place in India, at which
the Company’s Books of Accounts are kept as afore-
said.

The Books of Account shall given a true and fair view
of the state of affairs of the Company or branch. office,
as the case may be, and explain its transactions. The
books of Account and other books and papers shall be
open to inspection by any Director during business
hours. '

|

179. The Board shall from time¢ to time deterhine
whether and to what extent and at what times and places
and under what conditions or regulations the accounts
and books of the Company or any of them shall be open
to the inspection of Members not being Directors, and
no members (not being a Director) shall have any right

of inspecting any account or books or documents of the
Company ‘except as conferred by law or authorised by

the Board.

180. The Directors shall from time to time, in accor-
dance with Section 210, 211, 212, 215, 216 and 217
of the. Act, cause to be prepared and to be laid before
the Company in General Meeting such Balance Sheets,
Profits and Loss Accounts and Reports as are required
by these sections. ) f

I81. The Directors shall, if they consider it to be

necessary and in the interest of the Company, be entitled

to amend the Audited Accounts of the Company of any
financial year which have been laid before the Company
in General Meeting. The amendments to the Accounts
effected by the Directors in pursuance of this Article
shall be placed before the Members in General Meeting
for their consideration and approval.
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182. A copy of every such Profit and Loss Account
and Balance Sheet (including the Auditor’s Report and
every other document required by law to te annexed

or attached to the Balance Sheet), shall at least twenty

one days before the meeting at which the same are to
be laid before the members, be sent to the members
of the Company, to holders of debentures issued by the
Company (not being debentures which ex-facie are
payable to the bearer thereof), to trustees for the holders
of such debentures and to all persons entitled to receive
notice of General Meeting of the Companv.

AUDIT

183. Auditors shall be appointed and their rigats and

- duties regulated in accordance with Section 224 to 231

of the Act.

DOCUMENTS AND NOTICE

184. A document or notice may be served or given by
the Company on any Member either personally or by
sending it by post to him to his registered address or
(if he has no registered address in India) to the address,

~if any, in India supplicd by him to the Company for

serving documents or notices on him.

185. Where a document or notice is sent b)} post, service
of the document or notice shall be deemed to e effected
by properly addressing, preparing and posting a letter
containing the document or notice, provided, that where
a Member has intimated to the Company in advance
that documents or nrotices should be sent to him under
a certificate of posting or by registered pcst with or
without acknowledgment due and has deposited with the
Company a sum sufficient to defray the expenses of
doing so; service of the document or notice shall not
be deemed to be effected unless it is sent in the maancr
intimated by the memler and such service shall be
deemed to be effected nnless it is sent in the marner
intimated by the member and such service shall be
deemed to have been eifected in the case of a Notice
of a meeting at the expiratior of fortyeight hours after
the letter containing the document or notice is pested
and in any other cases, at the time at which the letter
would be delivered in the ordinary course of post.

ty
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186. A document or notice  advertised in a newspaper
circulating“in the neighbourhoed of the office shall be
ducmed to be duly served or sent on tHe day on which
the advertisement appears on ‘t0 every member who has
no registered address in India and has not supplied to
the Company an address within India for the serving
of documents on or the sending of notices to him.

187. A document or notice may be served or given by
the Company on or to the joint-holders of a share by
serving or giving the document or notice on ot to the
joint-holder named first in the Register of Members in
respect of the share.

188. A document or notice may be served or given by
the Company on or to the persons entitléd to a share

in consequence of the death or insolvency of a member.

by sending it through the post in prepaid letter addressed
to themm by name or by the title of representatives of
the deceased, or assignee of the deceased, or assignee
of the insolvent or by any like description, at the address
(if any) in India supplied for the purpose by the persons
claiming to be "entitled, or (until such an address has
been so supplied) by serving the document or notice
in any manner in which the same might have been given
if the ‘death or insolvency had not occurred.

[EAY

189. Documents or notices of every General Meeting
shall be served or given in some manner hereinbefore
authorised on or to (a) cvcry Member, (b) every person

_entitled -to a share in. consequence of.the death or
insolvency of a member, and (c) the Audltor or Au-.

ditors for the time being of the Cpmpany.

190. Every person who, by operation of law, transfer
or other means whatsoever, shall become entitled to any
share shall be bound by every document or notice in
respect of such share, which previously to his name and
address being entered on the Register of Members, shall
have been duly served on or given to the person from
whom he derives his title to such shares.

191. All documents-or notices to be served or given
by members on or to the Company or any Officer
thereof shall be served or given by sending it to the
Company or Officer at the Office by post under a
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certificate of posting or by registered post, or by leaving
it at the office.

WINDING-UP

193. The Liquidator on any winding-up (whether voluntary
under supervision or compulsory) may, with the sanction
of a Special Resolution, but subject to the rights attached
to any preference share capital, divide among tke
contributories in specie any part of the assets of the
Company and may with the like sanction, vest any par:
of the assets of the Company in trustees upon such "

for the benefit of the contributories as the liquidator,
with the like sanction, shall think fit.

RN S S SR YT AR g gt
AT L AN D }\l,.\l'\/.w“'\’.;_ixz

194. Subject to Section 201 of the Act, svery Director,
Officer or Agent for the time being of the Company
against all liability incurred by him in defending any
proceedings, whether civil or criminal in which judge-
ment is given in his favour or in which he is acquited
or discharged or in connection with any application
under Section 633 of the Act in which relief is granted

to him by the Court.

SECRECY CLAUSE

195. (@) Every Director, Manager, Auditor, Treas-
urer, Trustee, member of a committee, officer,
servant, agent, accountant, or other person
employed in the business of the Company
shall, if so required by the Dirzctors, before
entering upon his duties sign a declaration
pledging himself to observe strict secrecy
respecting all transactions and affairs of the
Company, with the customers and the state
of the accounts with individuals and in
matters relating thereto, and shall by such
declaration pledge himself not 0. reveal any
oi the matters which may come to his
knowledge in the discharge ¢f his duties
except when required so to do by the
Directors or by law or by the person to
whom such matters relate and :xcept so far
as may be necessary in order tc. comply with
ary of the provisions in th2se presents
centained. '

A
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No member shall' be entitled to visit or
inspect any works of the Company without
the permission of the Directors or to require
discovery of or any information respecting
any details of the Company’s trading, or any
matter which is or may be in the nature. of
a trade secret, mystery of trade, secret
process of any other matter, which may
relate to the conduct of the business of
opinion of Directors, it would be inexpedient
in the interest of the Company to disclose.

L85
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We, the several persons, whose names, addresses and descriptions are hereunder
subscribed below, are desirous of being formed into a Company in pursuance of this
and we respectively agree to tke the number of shares in Capital

'Articles of Association:

'70

of the Company set opposite to our respective names :

Names, addresses, description Number of Signature | Signature of Witness
and occupation of each equity shares of and his name
Subscriber taken by each Subscriber | address ‘description
Subscriber and occupation
Mr. J.M. THAKKAR 10 Sd/-
Son of Manordas Raghaviji,
Occu : Business
at THAKKAR NAGAR,
THAKKAR BUNGLOW,
SHARANPUR, NASIK-5. -
(o]
| (e
Mr. R.M. THAKKAR 10 Sd/- o
Son of Manordas Raghaviji, =4
Occu : Business 'm,_ >
at THAKKAR NAGAR, %.E @
THAKKAR BUNGLOW, - fcgkb 6
SHARANPUR, NASIK-5. _ @a30°®
5.8 80,0
ey sk
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E ZIgE®Z
S > o Wi
= g%E£39
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>.
TOTAL 20

Nasik, Dated : 19th day of March, 1987.
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