


MEMORANDUM OF ASSOCIATION

D-F

HINDUSTAN ORGANIC CHEMICALS LIMITED

1. The nams of the Company is HINDUSTAN ORGANIC CHEMICALS LIMITED

' Clause 2. The Registered office of the Company will be situated in the Stale of Kerala
As amanded iri the 817 AGM held on 29" Sapigmibier 2000

3. Tha objects for which tha Company is established are :-

3.1 T carry on in India and elsewhere the business ol manufacturing,
storing, packing, producing, procassing, converting and formulating,
using, buying or otharwise acquiring, transporting, selling, distribut-
ing, dealing in and disposing :-

3.1.1. Al Aromatic and Allpahatic organic chemlcals, Inorganic chamicails,
nhumtr:-n[ products ol every nature and description and by-products
ihereol,

| 3.1.2 Coke ovens products, coal lar distillation products and petroleum
refinery products. .
3.1.3 Al Inorganic acids including specilically suiphuric acid, nitric aald,
hydrochioric acid, chigre-sulphonic acld, phosphoric acld, thelr salts

and products made therefrom.

3.1.4 Allorganic aclds Including specificaily acelic acid, exalic acld, lermic
| acid, proplonic acid, citric acid and their salts and products mada
tharafrom.

316 Al alkalles Including specilically caustic soda, caustic polash, soda
ash, barlum hydroxide, ammonia end their saits and producls
thiaralnom.

3.1.8 All chemicals, chemical producis and gases including specilically
i metallic sodium, chlgring, hydrosuiphite of soda, sodium bisulphile,
L : sodium sulphide, aluminium oxide, magnesium oxlde and lead oxlde,
phosgens, sodiem bremide, sodium cyanide, polassium lerrocyanide,
. phosphorus Irichloride, phosphorous pentasuiphide, potassium
. permagnate, calclum carbonate, nitrogen and hydrogen.

2.1.7 A synthetic dyestulls, colouring agents and arganic pigments In-
cluding cerbon black,

t 3.1.8 Synthefic drugs, pharmaceuticais, line chemicals, dis-Infectani
| anliseplics and praservatives. ; L o
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2.2

3.3

3.1.89 Inorganic plgmants and colaurs.
3.1.10. Fertllizers and allled products,

3.1.11 RAubber processing chemicals lor use as accelarators, anti-oxidanis
and retarders.

3.1.12 Chemicals explosives and ancillary products.
2.1.13 Plastic, Synthetic resins and surface coating materials.
4.1.14 Synthetic fibres Including nylon, acrylo nilrila and polyester fibres

3.1.15 Sudace active agents Including Synn;ullr, daetergents and laxtila
auxiliarias.

3.1.18 Agricultural chemicals ol all kinds including Insecticides, fungicides,
weedicides, rodanticides.

3.1.17 Flavours, assances and perfflume materials.
3.1.18 Plasticisers.
81.10 Salvents.

3.1.20 Synthetic luels including synthetlic patrol, hydrogen peroxide, metha-
4 noi and hydrazine.

3.1.21 Antl-knock agents and fuel ol additives., X
3.1.22 Poly-hydroxy alcohols.
3.1.23 Relrigerants.

3.1.24 Cellulose acetate and all products and materials derlved therelfrom
including plastics, ibres and lilms, photographic or olharwise.

3.1.25 Synthetic rubber of all kinds and descriptions and chamical raw
malerals ol whatsoever Kind required for thelr manulacture.

To carry on business as manufacturers, buyers and sellers ol and deaters In
glass, earthenware, rubber, plaslic, paper, paper-board, metal and wood
conlainars, receplacles and packing accessorias ol whatspever descriplion;

To render consultancy service and act as consultanis, in chemical processes
and anglneering, managemen! sclenca, markeling and marke! resaarch,
computars and systems developmenl or any olher Hlelds and lorthis purposa,
to eslablish, maintain and operale consultancy crganisalions, carry oul
markel surveys, prepare feasibility reports and to sell, erect, Install, operata,
malntain and repair all types of plant, machinery and equipment and to do &ll
or any other things as may be thought expedient or conducive o this objec
@lther as principals, agents, trustees, conlracliors or otherwise and alther b
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3.4

a5

36

3.7
.8
4.8

or through agenis, contracltors, rustaes, or otherwise, and eithar alone orin
connection with others.

To carry on the business of electriclans, suppliers ol electrcity for the
purposes of light, heat, motlva-power or otherwlse and manulacturers of and
deglers In apparatus and things required for or capable of belng used in
connection with the generation, distribution, supply, accumulation and am-
ployment of electricity, galvanism, magnetism or otherwise;

To carry on business as limber merchants, saw-mill propristers and timbar
growars, and (o buy, sell, grow prepare for market, manipulale, import, expon
and deal n imbar and wood of all kinds, and to manufaclure and deal In
articles of all kinds, In the manulacture of which timber or wood Is used, and
to buy, clear, plant and work limber eslates;

To carry on business as fitters, tool makers, brass and other metal lounders,
melal workers, moulders, millwrights, rod millers, machinisis, wire drawers,
lube, pipe and tank manulacturers, smiths, gas makers, welders, eleciroplaters
and the like and in that contex! to manufacture, buy, sell, exchange, Insial,
work, alter, improve, manipulate, prepare for market, Import o axport and
otherwise deal In all kinds of plant, machinery and equipment, apparalus,
tools. utensils, substances, materials and things nacessary or convenlent
iherafor;

Tocarry on businass as ship owners and charterars, carriers by land, sea and
alr, wharfingers, warehousamen and barga-owners,

To carfy on business as printers, lithographers, binders and publishers;

L

To carry on any other business (manufacturing or olherwise) which may seem
to the Company capable of being convaniently carried on in connection with
these chjects or calculated directly or Indirectly to anhance tha value of or
render profitable any of the Company's proparly of rights or which it may be
advisable 1o undertake with a view to improving, developing, rendefing
valuabile or lumning 1o account any property mevabla or immovable balonging
1o the Company In which tha Company may be Interested;

To scquire, use, develop or ctherwise turn to account any mathod, systam or
process of consiruction by the use of steel, iren, cement, concreta, wood, and
other material or any combination theraol in conneclion with the business of
the Company,

To carry on all kinds of exploration busingss, and In particular lo search lor,
prospect, examine and explore mines and ground supposed lo contaln
minarais or precious stones, and to search lor and oblain Information in
regard tomines, mining claims, mining districts and localities and ta purchase
or atharwisa acquire, and 1o sell, disposa off and deal with mings and mining
rights, and proerty supposed 10 contaln minerals or precious stones of all
kinds, and undertakings conneclad therawith and 10 work, grercisa, develop
andlum 1o account minas-and mining rights, and any undaeriakings conngs
tharawith and lo buy, sell, dress, refine, manipulate, prepare for the

and deal in minerals of all kinds;
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3.12

314

3.16

317

To apply for, lander, purchase or olherwisa aaquire any contract and conces-
slons for orin relation to the construction, execution, carnying oul, aquipment,
Improvement, managemenl, edminislration or control of works and cénven-
tances, and to undertake, execute, carry out, dispose off, or ctherwise tum 10
account the same,

To act as agenis for Government or other authoritles or any manulaclurers,
merchants and others and 1o transact and carry on agency business of every
kind and of any descriplion;

To aesiablish and malnlain agencles, branch places and local regisiers o
procure registration or recegnition of the Company and 10 Carry an business
In any part of the world and to take such sleps as may ba necessary 10 give
tha Company such rights and privileges In any part of the world as are
possessed by local companies or parinerships or as may be thought desir-
able;

To enler into any arrangemants with Govemment ol India or any other
Govemmant or Stale or Local authorily or any parson lor the purposa ol
carrying oul the objects of Ihe Company or lurthering its interests direclly or
Indirectly, and to obtain lrom such Governmen! er authorily or parson any
chariers, 5uh5i-|:liép.lu-an5. Indemnities, grants, contracis, licences, decreas,
rights, santions, conceéssionsg, protection, privileges of Immunities whalso-
gver |whelher statutory or otherwise) which the Company may think i
desirable to obtain and camy oul, exercise and comply with any such
‘arrangements, right, sanctions, privileges, llcences or concessions;

To purchase, lake on lease, hire or acqulre In exchange or corfoession or
otherwise, absolulely or conditionally, solely or |ointly with others, any
property, rights or privileges which the Company may think necessary or
convenient for (ne purposes of |1s business, and make, corsiugt, malnain,
work, acquire, hire, hold, improve, aller, manage, let, sell, dispense of
exchange, carry oul or control roads, embankments, ferries, piers, wharves,
quays, sheds, landing grounds, hangers, garages, accommaodation of all
kinds for alr, sea and land tralllc, watar-ways, lands, bulldings and bullding
yards, pipe lines, foundrias, warghouses, works, lactories, workshops, sid-
Ings. \ramways, engines, machinery and apparalus, gas works, eleclric
works, walar righls, way leaves, eslates, ulilities and other servicas calou-
lated direclly or indirectly to advance the Company’s interasis, and lo
eontribute 1o, subsidise or olherwise assist or take pan in the establishimeant,
conslruction, Improvement, maintenanoe, working, managemanl, carrying
oul, superintendence or contral thareol;

To develop and lum to account any land acquired by the Company or in which
It is Interssted, and In parlicular by loying out und prepining the same lor
building purpases, consiructing, altaring, pulling down, decoraling, malntmn

Ing, titting up, and Improving bullding, and by planting, paving, dralidng,
tarming, cullivating and letting on building lease or bullding agreement, gno
by advancing money 10 3nd enlerng inlo contracis and dran nis of al
kinds with bullders and others;

85 M5

¥l




3.18

3.18

3.20

4.21

3.22

3.23

d.24

3.25

To acquire, build, provide and mainialn dams, luba wells, barrajas, slulces,
ambankments, lanks, bridges, acquaduc!s, reservoirs, [rrigation works, re-
claimed land, infiltcation galledes and other works, and like contrivasces and
drill and sink wells lor the purpose ol securing adequate supplies of waler
required In any way in connection with the business of the Company, or as'
incidental thereto, or for supplies lo the lownship or sale to the public for
Irrigation, domeslie, sanilation, industirial and other purposes and o store,
maintain, sall of loan such supplias;

To sell or dispose ol the undaraking of the Company and all aor any ol 1ha
property or sfleécts of the Company for cash or lor stock, shares, or sacurities
ol any othar ¢ampany of for other considoration as the Company may think
it

To promete and undertake the larmation of any institution or company for the
purpose ol acquiring all or any of the properties and labilities of this Company
of tor any other purposes which may seem directly or Indirectly calculated to
banell 1his Company or lorm any subsidiary company of companies;

To entef inlg parkaershilp o inlo any arangement lor juint working, sharing
of pouling profils, amalgamalion, union of inlgras!, co-operation, joinl adven-
fure, reciprocal concession, or otherwise or amalgamate with any person of
gompany carrying on or engaged in or about 1o carry on or engage In any
business of leansaction which this Company is authorised 1o carry on or
engage In, or any business, undertakinhg or transaction which may ssem
capable of being caried on or conducted 50 as directly of indirectly 1o banalit
1his Company;

To subscribe lor, underwriie, purchase, or otherwise acquiga, and to hold,
dispose ofl, and doal wilh the shares, stocks, secusities and evidences ol
indebledness or tha right to parficipate in prolits or other similar documanis
lsgued by any Governmenl, authorly, corporation or bady, of by any com-
pany of body of persons, and any options or rghts in respect thereol, and lo
buy and soll [oreign axehange;

To accimulate lunds and o Invest or alherwise employ monays belonging lo
of with thi: Campany in the purchase or acquisition-of any shases, sacurities
or olhar invaalmeants whalsaever whothar movable or Immevable upon sueh
tems ud may by thought proper and from time to tima to vary all or any such
investments in such manner as the Company may think i

Tu aoquire any shares, siecks, debeniures, debonlure-slock, bonds, abliga-
lions, of securllies by orginal subscription, participation In syndicales,
lendar, purchase, exchange or olherwise and to subscribe for the same,
pither conditionally or otherwise, and 1o guaraniee the subscription thereo!
and to eeercise and enlorce all nights and powers canlerrad by or incidenial
Io the ownarship [hergol;

To guarantea the paymen! ol money unsecured or securad by of payable
under of in respect of promissory notes, bonds, dabaniures, debanture siock,
contracts, marlgages, charges, obligations, instruments and es ol
any company or of any authorly, suprame, municipal, local or ot orol
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any person whomsoever, whelhe! Incorporaled or not lncorporated, and
generally 1o guarantae or become surelies for the perlormance of any

contracts or oboligations;

3.28 To act as agents of eny company or cancarn and to do and perlarm all and
singular or several dulies, services and suthorilies appertaining to such
officas respactivaly and 1o comply with and to become bound by all restric-
tions, limitations and conditions apperiaining to such oilices respactively ar
Impesed by the terms of eny agreement or agreements entered into lor any

of the purposes aforesaid;

2:27 To employ or pay experts, loreign consultants, elc., in conneclion with the
planning and development of all business connected with he Company's

oparatlons;

3.28 To create any depreciation lund, resarve fung, sinking tund, Insurance fund
Or any special or other fund whether lor deprecialion of for repairing,
Impraving, extending ormaintalning any of the property of the Company or lor
redemplion of debenlures or redeemable preference shares or lor speclal
dividends or equalising dividends or for any olher purpose whalsoever, and
to transfer any such fund or par thereof to any of the other lunds Rarain

menlionad;

3.20 To make, draw, accepl, endorse, discount, execule and issua chegues,
promissory noles; bills of lading, warrants, debeniures and other negotiable

or (ransfarable Instruments;

3.30 Topay allthe costs, charges and expenses of and incidenial 1o tha promaotion,
larmation, registration and establishment of tha Company and the issue of its
capltal and lo remunerate or make donations to (by cash or othar assets or
by the allotment of fully or pertly paid shares or by a call of option on shares,
debentures, debenture stock or securities of this or any other company or in
any othaér manner, whether out of the Company’s capital or prolits or other-
wisa} eny person, persons, or company for services rendered or 1o be
rendered In placing or essisting 1o place or guaranieeing the placing of any
of the shares in the Company’s caplial or any debeniures, debeaniure stock of
other securities ol the Company or In the conduct ol its business or in
Introducing any properny or business to the Company of Tor any olher reason

which thve Company may think proper;

3.31 To borrow or raise o secure the payment ol money in such manner as the
Company shall think fil, and in particular by the issue ol debentures or
dabenture slock, perpetual or otherwise, charged upon all or any of ihe
Company's property (both present and luture), including its uncalled capital
and o purchase, redeem, or pay ofl any such securilles;

332 Torecelve grants, loans, advances or olher moneys on deposil or otherwise
from State or Central Government, Banks, Companias, Trust or individuals
with or withou! allowance of Inlarast therean:

3.33 Tolend money o such persons orcompanies and on such lerms as may seam
expedien!, and in particular to customers and others having dealing wilh
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3.34

3.35

3.36

3.37

3.38

3.30

Compeny, Bnd 1o guaraniee ne periormance of coniracts by any such
pErsons of cCOmpanies;

To estabiish agencies in India and elsewhere and loreg ulale and discontinug
the same;

To adoptsuch means of making known the business ol the Gompany or ol any
company in which this Company Is interested as may seem expedient and In
particular by adverlising in the press by circulars, by pu rohase and exhibilicn
of works of art or Interest, by publication ol books and perodicals and by
gstablishing compelitions and granting prizes. rewards, pramia and dona-
tians; :

To apply the assels ol the Company in any way In or towards the establish-
ment, malntenance o extenzion of any assoclation, Instilution or fund In
anyway connecled with any particular trade or business of with scientific
research, Indusiry of commanca generally and parliculary with the business
and activities ! the Company including any association, institution.or fund lor
the protection ol interests of maslers, ownars and employers againsl 1058 by
bad debts, sirlkes, combinations, firg, accidenls or otharwise:

To dedicate, present or otherwise dispose oll githervoluntarily with orwithaut
consideration or lor value any property of the Company deemed o ba ol
nalional, public or lagal Mteres, 1o any national trust, public body, museum,
corporalion, or authotity o any trusiees {or or on behall ol any of the same
aof of the public;

To apply lor and take out, purchase or olherwise acquire any trade marks,
patents, breveted 'inventicn, licences, copyrighls, concassions, and the like
conlerring any exclusive or non-exclusive of limited right 1o use any sacrel of
othar Information as ta any invention which may seem capable of being used
forany of the purposes of the Company, or the acquisition ol which may seem
calculated directly or indirectly to benelit the Company, and louse, carry out,
sxarcise, develop and turn to account the property. righis or inlormation so
achuired and to grant licences 10 use the same,

To establish, provide, maintaln and conduct or olherwise subsldise in india
or in any part ol the world, educational and training Institulions, reseaarch
laboralones and experimental woerkshops for sclenlific and technical re-
search and experiments, to underiake and carry of soientific and technical
researches, expefiments and tesls of all kinds: fo promote sludies and
resaarches, both scientific and tachnical invastigations and Invantions by
providing, subsidising, endowing or ageisting laboratores, workshops, librar-
ies, leciures, meetings and confarences and by providing or contribuling 1o
the remuneration ol scienlific or technical professors or leachers and by
proviging or contributing to the award of scholarships, prizes, grants 10
students of otherwise and generally o encourage, promote and reward
siudias, researches, investigations, experimants, iests and inventions ol any
kind that may be canslgarad likely lo assisl any business which the Company
ls authorised to carry on and 10 enter inlo any arrangement with Gov nl
or any other parly in India or elsewhare for ihe purposes aloresai
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2.40 ToInsiall and work pitaf, proto-type or somi scalg unita ar full commereial
plants, to develop a particular invention or inventiens and ensure productan
fram such invention or inventions. 1o sell or slherwise disposa off the
products of such Inventions on payment or etherwiae and generally on such
terms and conditions as may be deemod Hi,

3.41 To provide for the ameligration and wellare ol persons employed or lormerly
amployad by the Company and the wives, lamilies, dependenls or connec
fions ol such persons by buliding of contributing To the Dullding ol houses,
dwellings or chawls or by grants of money, pensions, allowances, DoNUSes or
other payments or by creating and from lime o lime subscrbing of contnb-
uling 1o Provident Fund and ofher Associations, Insiitulions, Fund or Trusts
and by poroviding or subscriting or contributing towards places ol Instruc-
tlons and recreation, hospitals and dispensaries, madical and other altend-
ance, public health installations, ransporl services, markels, shops, and
gtores and other assistance as the Company shall think fil

3.42 To appropriate, use or lay aut land belonging 1o the Company for sirests,
parks, pleasura grounds, allolments, and other conveniences and o prasant
any such land so laid oul to Ihe public <. (0 <4ny PEFsONs oF comMpany
conditionally or unconditionally as the Company thinks fil;

3.43 To establish, maintaln and operale general edycational institutlons, schools
and colleges and hostels for the benelit of the ehildren of the employeas or
ax-employees of the Company, their dependents or conneclions of such
persons and othars and to make granis and awards and grant scholarships;

3.44 To establish, mainiain and operate lechnical lraining Instilutions and hoslels
tor engineers ol all lypes, and all other technical stafl and arisans and
mechanics of alllypes and kinds and accountants and others Im Ing®a or in gy
parl of the World, 1o make such olher arrangemenis as may be expedieni lor
tha training ol all calegores of ollicers, workers, clerks, store-heepers and
other personnel likely to be uselul 1o or assist in eny Dusiness which the
Company is authorised to carry on;

3.45 Todo all orany of the above things and all such other things as are incidental
oras may be thought conducive lo the altainment ol 1he above objects or any
ol them In India or at any other part of the world, either as principals, agenis
trusiess, contractors or olherwise and gither by or through agenls, conlrac-
tors, trustees or otherwise, and elther alone or In connection wilh others;

AND Il Is hareby declarad thal :

{n in the Interpretation of this clzuse the powers conlerred on the
Company by any paragraph shall noibe restricted oy relaranceto any
other paragraph, or 1o the nama ol the Company, or by Ihe juxta-
pogition of lwo or more objects, and thal, in thaavenl of a mbiguity this
clause and avery paragraph hereol shall be construed in such @ way
as 1o widen, and nol 1o restrict, the powars ol the Company: and

in this clause, shall be deemed to includa any parinashig
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(il the word *company® save when used In relerance to this



body of persons, whethar ineerparatad ar not Incorporated, whether domicilad

In Indid or elsewhens.
4 Previded that notwithsianding anything he reinabove contained tha Company

shall not catry on any business falling within the purview of the Banking
Companies Act and the Insurance Act,
5 The liability of the members is limitad.

Clavse | nubsyiuted waol, 28 92007
n 1t Sahaane Capital of e Company 14 Fa 270, 10000060 (R, throe hundoed and wvenly chare)
st i 100000060 {Fan crons]. eqisty shans of 110 vacly arl 37,00.00,000 (wority
s crore) B nancameilate melsmable profersnos shares of Bs. 10 each with the rights,
provilegge and ensditiong atta iy thereto as may be providid by the Artic les ef Associnbio
ot thi company for the time being with power (o incresse and reduce the capital of the
U mpany and to divide the shares m the capital for the time being il soveral classes ancl
i attach Bheten respectively sech preferntial, defecred, guaranbesd, qualifned i il
nphts, pravikepes ond conditions as may e determined by or b accordance with the Atiwles

e ol Asspsiation of the Company and ko vary, modify, amalgamale, or sbiogate any Huch-
for’ = % Hights, previleges a¢ conditions in sich minnar as for the time being tw provided by
- i 1& e Artwles of Adsocialion of he Company but subject always to the provisions of the

R =L Mot ek T )

Wa, the several persons whose namaes and address are subserloed aro

il il =

dasirous of baing lormed inlo & Company,
sl Assaciation and we respeclively agree

in pursuance of this Mamorandum
to take the number of shares in the

capital of the Company sel oppositio our respective names.

ool

Dated s day ol Movember, 1960

Kame o sulgerber Adcrehl gearniphinn ane Sigratute O ubscriter Sigrature 0l winesses
. pcrupation, I any Ghares and bt padreseds,
dasscriplion ang
ecupabon
1 i 3 i L g
1. Piescenl of inga ! Bdi-[5 Ranapanathan)
LSppsatary, Mingky ol
Comearce and Indurtry,
Mew Detnl bor and on batall
of the President of India
3 Gl K. B Lall Aggrion’ Secretary H Ed-/% 8. Ra
Kbriziry ol Commince and
Iedusiry. Wow Dby
1 Svi K B Rao Oficer on Speca Duty, i S4i-{¥ B.Ra|
Wrusiry & Gommerod and
frutiitry and Wanigpng Drgcxr,
Natonal induging Deveiopmen]
Comporaron Limiied, New Deni
1 8T A5 Deeprity GRCIFIA), 1 SaT A 5 Bassnsbaan
Eaflishnan writry of Commiete and
izl Mew Dainé
Total numbic & PhDes Ehen i
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1.

ARTICLES OF ASSOCIATION For Hindusten Organic Chamicals Limited

OF l
HINDUSTAN ORGANIC CHEMICALS LIMITED |

PRELIMINARY

In thase Articies, unless thera be something in the subject or context
Inconsistent therswith

‘The Company“ means the above named company.

*The Act" means the Companies Act (! of 1856) ar Acts for the timae being in
torce contalning the provisions of the legisiatura in relation to companies and
altacting the Company.

"The President* means the President of India.
*The Central Government" means the Government of indla.

"The Chalrman® means the Chalrman of the Board of Directors for the time
being of the Company.

*Directors” means Lhe Diractors of the Company for the time balng or the
Directors assembled at a Bodrd.

*The Office™ means the Ragistered Office for lhe time being ot the Company.
*The Seal” means the common seal for the time being of the Company.
“Dividend” includes bonus.

“In wrlting® or "written® includes printing. lithography and other modes of
representing or reproducing wards In a visible form.

*Month" means a calendar month,
Words Imparting masculine gender inciude the feminine gander.

Subject as aforesaid, any words or expressions detined in the Act shali,
except where the subjacl or cantext forbids, bgar-the same meaning in these
Articles. i

The ragulativns contained in Tdble A in the First Schedulelo the Act-shall not
apply (o the Company.

The reguiations for the managemaent of the Company and for the obaervance
of the members thereof and their cepresentatives shall, subject as aforesaid
and to any exercise of the stalutory powers of the Company in reference to
the repeal or alteration of or addition to its requlations by spacial resclution,
as riprescribed or peimitied by the Acl. be such as are contained In {these
Arlicies.

Deloted.




10.

CAPITAL

The Share Capital of the Company is Rs.370.00,00,000 {Rs.three hundred and seventy
crore) divided into 10,000,000 [Ten crore) equity shares of Re.10 each and 27,00,00,000
{wenty seven crorel 8% non cumulative redeemable preference shares of Rs.10 each |

Excep! lo the extent allowad by tha Act, no part of the tunds of the Company
shall be empioyed in the purchase of or in loans upon the security of the
Company's shares.

The shares shall be under the control of the Direclors, who may, aliot or
otherwise dispose off the same to such persons on such tarms and condition
and atsuch limes as the Directors think fit-and with full powers to give to any
persan the call of any shares whether at par or al a premium or (subject to
provisions of the Act) at a discount and for such time and for such considera-
tion as the Directors think fit. Provided that aptien or right to call of shares
shall not be given to any person or persons without the saction of the
company in General Mesting.

I at any time the capital js divided Into ditferent classes ot shares the rights
attached to any class (unless otherwise provided by the tarms of Issue of the
sharas of that class) may subject to the provisions of the Act and whether or
not the Company is wound up bs varied :-

(a} with the congent In writing of 1he holders of not less than thrae - fourth
of the issued shares of that class; or

(b) with the sanction of a resolution passed at a separale meating of the
holders of those shares and supported by the vote of the holders, not
being less than three-fourth of those shares.

Te every such separate meeting the provisions of these regulations felating
lo general meetings shall mulatis mutandis apply; but so that the nacassary
quorum shall be two persans at least holding or reprasanting by proxy ona-
third of the issued shares of {he class In quastion,

This Artlcle is not by implication to curtail the power of modification which the
Company would have if the Arlicla waere omitted.

Every person whose nama is entered as'a member In the reglster of members
shall, without payment, be enlitled to receive within three manths atler
alloimant or within one month after the application for registration of transter
acartiticale under the seal of the company, in such form as the Dirgctors shall
prescribe or approve, specifying the share or shares hald by him and the
amount paid thareon.

Provided that, in respect of a ghare or shares held [ointly by several persons,
the company shall nat be bound to issue more than one certificate and
delivery of a certiticale for a share to one of several join.-holders shall ba
sufficlent delivery to all.

It a share cerlificate is detaced, lost or destroyed, it may be renawed in
accordance with the Companles (Issue of Share Certificates) Rutes, 1960.

2




11.

12.

13.

14.

18.

UNDERWRITING & BROKERAGE

The Company may at any time pay a commission lo any person for subscrib-
ing or agreeing to subscribe (whether absolutely or condilionally) for any
shares. debantures or debenture stock of the Company or procuring or
agresing to procure subscriptions (whether absolute or conditional) for any
sharaes, debenlures or daebenture stocks of the Company but so that if the
commission In respect of shares shall be pald or payable out of capital or out
of the profits, the statutory conditions and requiremen!s shall be obsarved
and compited with and the amount or rate of commission in case ot sharas
shall not exceed 5% of the price at which the shares are issued ang in case
ot debentures 2 1/2% of the price al which the debentures are issued, The
commission may be pald or satistied in cash or in shares, debantures or
debenture stocks of the Company.

CALLS, LIEN AND FORFEITURE OF SHARES

The Directors may from time 1o time make such calls as they think fit upon the
members in respect of all moneys unpaid on the shares held by them
respectively and not by the conditions of allotment theraof made payahle at
fixed times, and each member shall pay the amount of avery call 0 made on
him to the persons and at the times and placas appointed by the Dlrectors
A call may be made payable by instalmants.

Provided, however, that the Directars may from time to time at their discretion
extand the time fixed for tha payment of any call.

If the sum payable in respecl of any call ba not paid on or betore the day
appointad for payment thereo!, the holder for the time being or aliottee of the
shana In respact of which a call shall have been made shall pay interest on
the sama at such tate not axceeding 6 per cent per annum as the Directors
shall tix, from the day appointed for the payment thereof to the time of actual
paymant, the Directors may waive payment of such interest wholly ot in part.

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

(a) The Directors may, if they think fit, raceive from any member willing to
advance the same. all or any part of the moneys due upon the shares
held by him beyond the sums actually called lor, and, upon the moneys
80 paidin advance or so mucit thereof as from time to time exceeds tha
amount of the calls then made upon the share in respect which such
advance has bean made. the company may pay interest at such rate
{not exceedIng. without the sanciion of the company in general mesting,
Six per cent par annum) as the members paying such sum in advance
and the Directors agree vpon, and the Direclors may at any time repay
the amount so advanced upon giving to such member three months'
nolice in writing.

(b) Monies paid In advance of calls shall noet conier In raspact theraol any
right to dividends or to participate in the profits of the company.

3



16.

17.

8.

19,

The company shall have a tirst and paramount llen upon all the shares {other
than fully paid-up shares) registered in the nams ¢f each member{whether
soley or jointly with others) and upon the proceeds of sale thereo! for al
moneys (whether prasently payable of not} calied orpayable ata fixed time
in respact of such shares and no equitable inters! in any shares shall be
created except upon the locting and condition that Arlicle 25 hereof will have
tull aftect. And such llen shall extend to all dividends and bonusges from time
lo time declared in respect ol such shares. Unless otherwise agreed the
registration of a transfer of shares shall operate as a walver of the company's
len it any on such shares. The Directors may at any time daclare any shares
wholly ot in part to ba exempt from the provisions of this clauge.

The Company may sell, in such manner as tha Directors shall think fit, any
shares on which the Company has a lien, but nc sale shall be made unless
some sum in respect of which the lien exists is presently paysble, noruntll the
expairation of fourteen days after a notice in writing stating and demanding
payment of such parl of amount In réspect of which the llen sxists as Is
presently payabie, has been given to the registered holder for the time baing
of tha share, or the person entitled by reason ot his death or insolvency 1o the
share.

The proceads of the sale shall be applied in payment of such part of the
amount in respect of which tha lisn exists as is presently payable and the
residue shall (subject 1o a like tien far sums not presently payable as existed
upon the ghares prior 1o the sale) be paid to the parson entitled to the shares
al the date of sale. The purchaser shall be ragistered as the holder of the
shares and he snall not pe bound to see 10 the application of the purchase-
monsy, nor shall his tille (o the share be alfected by any irreguiarity or
{nvalidity in the proceedings in reference o the sale.

(1) 1t a member fails to pay any call, or Instalment of a call, on the
dayappointed (or payment therreol, the Directors may, at any time thereafter
during such time as any pari of the ¢all or instalment remains unpaid,serve
a notice on him requiring payment of so mush of the call or instalment as is
unpaid, together with any interest which may have accured.

(2) Tha nolice atoresaid shalt :

(@) name a furiher day (not belng earller than the expiry of fourteen
days Irom the date of service of the natice) on or before whichpay
ment required by the nolice is to be made; and

(b) slate that, in the evant of non - paymant on or before the day so
named, the shares In respact of which the call was made will be
liable to be forleited.

(3} If the requirements of any such notice as aforasaid are nos comptied
with, any share in respect of which the notice ‘has been given may, at
any time therafler, befora the payment raguired by the notice has been
madse, be forfelted by a reso!utlon of the Directors 10 that etfect.
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20.

21,

22,

23.

(4)

(5)

(1)

(2)

(1)

(2)

&)

A foreteiled share may be sold or otherwise disposed ali on such terms
and in such manner as the Directors think {it,

At any time before a sale or disposal as aforesaid, the Girectors may
cancel the forfeiture on such tarms as thay think fit.

A person whosa shares have bean lorfeited shall cease Lo be a member
in respect of the forfeited shares, but shall, notwithstanding tha forfel-
tura, remain liable to pay 10 the company ail moneys which, at the date
of forfailure, ware presently payabie by him to the Company inrespect
of the shares.

The liabllity of such person shall cease if and when the Company shall
have recelved paymentin full of all such maneys in respact of the shares

A duly veritied declaration inwriting that the declarant is & Director,
the Manager or the Secretary of the Company and that a share In the
Company has been duly forfeitad on a date slated in the declaration,shall
be conclusive avidence of the facts thersin statad as againstall persons
claiming to be entitted to the share.

The Company may recelve the consideration, if any, given lor the share
bn any sale or disposal thereol and may execute a transfer o the share
in lavour of the person to whom the share Is sold or disposed off.

The transteree shall thereupon be registarad as the holder of the share.

The transferee shall not be bound to see to the application of the
purchase money, If any, nor shall his title to the share be aftected by
any Irreguiarity or invalidity in the proceadings in reference to the
torfaiture, sale or disposal ot the share.

The provisions of these articles as to forfeiture shall appply in the case of
non-payment of any sum which, by the terms of Issue cf a shars, becomes
payable at a fixed time, whether on account of the nominal value of the
gshaere, or by way of premium, as Iif the sams had been payable by virtue of
a cail duly made and notified.

TAANSFER AND TRANSMISSION OF SHARES

The Directors may refuse to register transter of any share on one or more of
the foliowing grounds:

a)

b}

c)

that the instrument of transter is not proper or has not been duly stamped
and executed or that the certificate relating to the share has not been
dalivered or that any other requirment under the iaw reiating to ragistra
tion of such transter has not baen compliad with.

that the tradsfer of share is in contravention of any Luw.

that the transfar of share is likely 10 result in such change in the composition o6l
tha Board of Directors as would be progudicial to the intarest of the company
¢r 10 the public inferest.
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24,

25.

26.

27.

28.

29.

30.

at.

32.

d) thatthe transter of the share is prohibited by any order of any ¢ourt, tribunail or
other authority under any law for lhe time being in force.

If the Directors retuse to ragister the transtar of any shares they shall, within one
month from the date on which instrument of transter or intimalion of such lranster as
the case maybe is delivered lo the company, send 1o the transteree and the transtems
notice of the refusal. However, registration of 8 ranster of shares shall not be retused
on ihe ground of the transferor being either or alone or jointly with any other person
or psrsonsindebled lo the company on any account whatsoever, except a flen on the
shares,

Save as herein otherwise provided, the Directors shall be entilled to treat the person
whose name appears on the register of members as the holder of any share as the
absolute owner thereat and accordingly shall not {except as ordared by a Court of
compatant jurisdiction or as by law requirad) be bound to recognise any benami trust
or equity or equitable contingent or other claim to or Interest in such share on the part
of any perosn whether or fiot it shall have express or implied notice theraof.

Tha instrumant of transler or any share in the Company shall be executed both by the
transteror and transterae, and the Iranferor shall be deemed to ramain hoider of the
share until the nams ol the transferes Is entered in the register of members in respect
thareof,

Shargs irnthe Company shallbe ransterred In the lorm prescribed under the
Companies (Central Government's) General Rules and Forms, 1956, as amended
from time to time.

Delated.

Every instrument of transter shall be left at the office for regisiration, aceompnied
by the certificate of the shares to betransferred and such evidence as the Company
may require lo prove the title of ihe transferor, or his right 1o transfer the shares. Al
Instruments of transfer shall be ratdined by the Company, but any instrument of
transter which the Directors may decline to register shall, on demand, be retumed lo
the persen depositing the same.

Deleted.

The transter books and register of members may ba closed for any time or times not
exceeding in the whole 45 days In each year but notexceeding 30 days al a time, after
giving not less than seven days' notice In tarms of seclion 154 of the Act.

Subject to the provisions of Section 111 of the Act, the Diractors shall have the same
right to rafuse Lo register a person entitfed by transmission to.any shares or his
nominge, &s i he were the transferee named in an ordinary transtar presented for
registration,

INCREASE, AREDUCTION AND ALTERATION OF CAPITAL

Subject to the approval of the President , the Direclors mmay, with the sanction ot
the Company in general meeting , increase the share capital by such sum, o be
divided into shares of such amount. as the resolution shall prescribe.

6
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3s.

38.

37.

38.

Subject to such directions as may be issued by the President In this behall, new
shares shall be Issued upon such terms and cenlions and with such rights and
privilegas annexed thereto as the general meeting resolving upon the creation
thereof shall direct.

Where al any time after the expiry of two years from the tormation of the cempanyot
at any time after the expiry of one year from the allotment of shares in the company
made for the first tima after its tormation whichever is earlier, it is proposed to increasa
the subscribed capital of the company by allotment of further shares, whether out
of unissued share capital or out of increased share capital, then such further shares
shall be offered to the persons who, at the date of the offer, are holders of the equity
share of the company. in proportion , as nearly as circumustances admit, to the capital
paid upon these shares at thal date. Such offer shallbe made by a notice specifying
the number of hsares offered and limitig a time not belng less than fifteen days from
the date of the offerwithin which the offer, if not accepted, will ba deemed to havabsen
declined. After the expiry of thetime spegcified In the notice aforesaid or on receipt of
earfler intma.tion from the person to whom shuch niotice Is given that he daclines to
accept the shares to offered, the Board may dispose off them in such manner as they
think most beneficial to the company.

The new shares shall be offered to the members in proportion to the existingshares
heid by eachmember and such offer shall be made by 28 days' clear notice specifying
the number of shares to which the member is entitled. Alter expiration of such time
or an receipt of an intimatian from the member to whom such notice s given that he
declines 10 accept the shares offered, the Direclors may dispose off the same in such
manner as they think most beneficial to the Company.

Subject to the approval of the Presidant, the Company may in genaral meeting alter
the condlitions of its Memorandum as follows:

{a) Consoligate and divide all and any of its share capital into shares of larger
amounts than Its exisling shares; '

(b} Sub-divide shares or any of them into shares of smaller amounts than originally
fixad by the Memorandum subject nevertheless to the provisions of the Actin
that behalt . Subject to these Articles, the resolution by which eny shares are
sub-divided may determine that as between the holders of the shares result
ing from such sub-division one or more of such shares may be given any
preference oradvantages or otharwise aver the othars or any other such shares:

(e}  Cancel shares which at the date of such general meeting have not been taken
or agreed to be taken by any person and diminish the amount of Its share capital

by the amount of the shares so cancelled.

Subjec! to the provisions af saction 100 to 104 ot the Act, the Company may, from tima
to ime, with the approval of the President, by special rasplution reduce its capital by
paying off capital or cancelling capital, which has been lost or is unrepresented by
available assets, or is superfluous orby reducing the liability on the shares orothérwise
as may seem expedient, and capital may be paid off upon the tooting that )t may be
called up again or otharwise: and the Directors may, sublect 1o the provisions of the
Act, accept sumrender of shares.




Article 38A Article for Buy Back- Powers of the Company to buy back its own Shares:

38A The Company shalt not hove power to buy its own shares unless the consequent
reduction of capital Is effected and sanctioned in pursuance of section 100 to 104 or
of section 402,

Notwithstanding anything contained in any other Article of the Article of Association
but subject to the provisions of section 77A, 77AA, 778 of the Companies Act1956 or
corresponding provisions, the Rules, Regulations and Guidelines prescribed by the
Government of India, the Securities and Exchange Board of India or any other
authority, for the time being in force, the Company may purchase its own shares or
other specified Securities (herein after referred to as "buy back”) out of -

I. Its free Reserves or
It The Securities premium account ;
. The proceeds of any shares or other specified Securities.

Provided that no buy back of any kind of shares or other specified securities shall be made
out of the proceeds of an earlier issue of the same kind of shares ar same kind of other
specified securities.”



Subject to the provisions of sections S8A, 292 and 293 and other applicable
provisions if any of the Companies Act, 19356, the Board ol Directors (hereinafier
referred 1o as the Board) may from tume to time at their discretion by i resolution
passed at u meeting of the Board, borraw and’ or aceepl deposits from members
aither in advance of calls or otherwise, any sum or sums of money from time o
time for the purpose of the Company from any source.

Provided that, where mornieys 10 be borrowed together with moneys already
horrowed ( apart from lemporary loans obtained from the Company's Bankers in
the ordinary course of business) exceed the aggregate of the paid-up capital of tlie
Company and its free reserves ( not being reserves set apart for any specific
purpose), the Directors shall not borrow such money without the sanetion of the
company in General Meeting. No debt incurred by the Company in excess of the
limit imposed by this Article shall be valid or effectual unless the lender praves
that he advance the loan in good faith and without the knowledge that the fimit
imposed by this Article had been exceeded.

Article 40 ( substituted w.e.f. 29.12.1994
40 The Directors may  subject to the provisions of sections 292 & 293 of (he

Companies Act, 1956 secure the repayment of such moneys in such manner and
upan such terms and conditions in all respects as they think fit and in particular by
the issue of bonds, perpetual or redeemable debentures or debenture-stock or any
morngage, charge or other security on the undertaking of the whole or any part of

the property of the Company (both present and future) including its uncalled
capital for the time being.

Provided that no approval of the members would be necessary for borrowi ng from
the banks for the purpose of meeting the working capital requirements on the
hypothecation of the Company’s current assets.

Dabe : 1 ities may be made asgignable
tures, debenture-stock, bonds or other sacurities m: i

free t_r:‘)m any equities between the Company and the person to whom he sama
may be issued

: es, debenture -slocks or other secunities issued or to beissu -
:dwwmmm;"ﬁu be under the control of the Direcotors who may :suo
them upon such terms and conditions and In such manner and for such considera
tion as they shall consider to be for the benelit of the Company

' f ) : f Section
ubject to the approval of the Prasident and subject to the provisions of S¢
?6 of mamo\?ﬁ any bonds, debentures, debenture-stock or other securities may !::
s, M
emption, surrender/drawings, o share, apaint ors. anc
Lihemiae,- Debenture/Bonds, Debenture Stock Bonds or other mﬁlumum
right to conversion into or aliotment of shares shall be issued only with the

of the company In General Meeting.

| capi is charged, all_persons taking any
ever -uncalled capital of the Company is charged, alt
lﬂ;ﬁquamﬁﬂiﬁe thereon shall take the sama-subje«_:! to guch.gig; g::rgamadn;
shall not be entitied, by notice to the sharehalders or otherwise, {0 o p

ovar such prior charge:
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45,

47.

48,

49,

50.

51.

If the Directors or any of them or any other person shall become parsonally liable
for the payment of any sum primarily due from the Company, the Directors may
execute or cause 10 be executed any mortgage, charge or security over or atlect-
ing the whole or any part of the assets of the Company by way of indemnity to
secure the Directors or persons so becoming liable as aforesaid from any loss in
respact of such liability.

GENERAL MEETINGS

The first annual general meting of the Company shall be held by the Company
within 18 months.of its Incorporation and thereafter the annual general meeting of
the Company shall be held within 6 months after the expiry of each financial year.
Except as provided under the Act, no greater interval than 15 manths shall be
allowed to lapse between two annual general meetings. It shall be held during
business hours on a day that is not a public holiday. The notice calling the meet-
ing shall specify it as the Annual General Mesting. The other general meetings
which may be caled at such time and place as may be determined by the Direc-
tors shall be called Extraordinary General Maetings.

The Directors may, whenever they think fit, and shall, when required by the Presi-
dent, call an extraordinary general meeting , and extraordinary general meeting

shall also be called on such requisition, or in default, may be called by such requi-

sitionists, as provided by the Act. If at any time there are not within India sufficient
Directors capable of acting to form a quotum, any Director or any one member of
the Company may call an extraordinary general meeling in the same manner as
naarly s possible as that In which meetings may be called by the Direclors.

Subject to the provisions relating to special resolutions hereinatter contained, at
least 21 clear days' notice in wriling specitying the place, day and hour of meeting
with a statement of the business to be Iransacted at the meeting, shall ba served
an evary memberin the manner hereinafiar provided. but with the consent in
wtiting of all the members entitted o receive notice of same, any particular mesting
may be convened by such shorter nolice and in such mannher as those mambears
may think fit:

The accidental omission to give any such notice to or the non-receipt of any such
nefice by any member shall not invalidate the proceadings at any meeting.

The business of an annual general meeting shall be to raceive and consider the

profit and foss account, the balarice sheet and the teport of the Directors and of
the Auditors, 1o declare dividends and 1o transact any other business which under
these Articles oughtto be transacted at an annual general meeting. All other
business transactad al an annual general meeting and all business transacted at
an extraordinary general meeting shall be deemed special. All buginess at an
annual general meeting shall be fransacted in accordance with section 173 of the
Act.

Five members presentin person’ of whom one shall be a representative of the
President shall be quorum for 4 general meeting,

g



52

55.

57,

58.

(1) The Prestdent, so long as he is a shareholder of the Company, may, from
time {o time. appeint ong or more persens fwho nead not be a member of
members ol the Company) lo represent him atall or any meelings of the

Cornpany.

(2) Only one ol the persons appointed under sub-clause (1) of this Articie shall
be deemed to be a member of the Company and shall ba entitied to vote and
be present in person and exercise the same righls and powers {including the
nght to vole by proxy) asthe President could exerise as a member of the

Company.

(3) The President may, from fime to ime , cance! any agpointment made under
sub-clause (1) of this Article and make frash apointments.

(4} The produclion at the meeting of an order of the President evidenced as
prvided in the Constitution of India shall be accepted by the Company as
sufficient evidence of any such appaintment or cancellation as aforesaid.

The Chairman of the Diractors shall be entitied to take the chair at every general
meeting, o I there be no such Chairman, or if at any meeting he shail not be
present within fitteen minutes after the time appointed for holding such meeting
or is unwilling to act as Chainman, the members present shali choose another
Director as Chairman and, if no Direcior shall bs present, oril ail the Direcolors
present decline ta take the chair. then the members present shalt choosa one of thelr
number to be Chairman.

i within halt an hour after the time appoirtted for the holding of a general meeting a
quorum be not present the mealing if convened on the requisition of shareholiders
shail be dissolved and in gvery other case shall stand adjourned to the same day
in the next week at the same time and place or 1o such other day, time and place

as the Directors may by notice o tha shareholders appoint. If at such adjoumed

meeting a quorum be not present, those members present shall be aquerum and
may fransact the business for which the meating was called.

The Chairman of & genaral meeting may, with the consent of the maeting, adjoum
the same from time 1o time and from placs (o place but no business shall be trans
acted at any adjourned meeting other than the business left unfinished a! the meet-
Ing trom which the adjournment taok place.

Subject to the provisions of saction 180 of the Act, any poll duly demanded on
the election of a Chairman of a meeting or n any question of adlournment shall be
taken at the masating and without adjournment.

Every question submitted tc a meeting shall be decided in the first Instance by a
show of hands and In the case of an equality of voles the Chalrman shall, both on
a show of hands and at a poll (if any), have a casting vota in addtion to the vote or
votes to which he may be eniilled as a member.

At any genaral meeting a reselution put to the vote of the meeting shall be decidad
on a show of hands, uniess a poll is (betore ar on the declaration of the result of
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59,

60.

61.

82,

63.

64.

65,

the show of hands} demanded in accordance with the provisions of the Act and
unless a poll s so demanded, a declaration by the Chairman that a resolution has,
on ashow of hands, bean carried, or unanimousty or by a particular majority, or
lost, and an entry to that effect in the books of the proceedings of the Company
shall be conclusive evidence of the fact, without proot of the number of proportion
of the votes recorded in favour af or against that resouition.

If a pall is duly demanded, it shall be taken in such manner and at such time ang
place as the Chairman of the meefing directs, and elther al once or after an Inter-
val or adjournment or otherwise, and the result of the poll shall be deemed to be
the resolution of the meeting at which the poli was demanded. The demand of a
poll may be withdrawn.

The demand of a poll shall not prevent the continuarice of a meeting for the trans-
action of any business other than the question on which a poll has been demanded

The Chalrman of any mesting shalf be the sole judge of the v alidity 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 tandered at such poll. -

Any resqlution passed by the Directors, notice whereot shall be given to the mem-
berin the manner in which nolices are hereinafter direcled to be given and
which shall, within ana manth after it shall have so been passed. be ratified and
confirmad in writing by members entitied at a poll to three-fifths of the vote shall be
as valid and etfectual as a resolution of a general mesting bul this clause shali not
apply to a resolution for winding up the Company or to a resolution passed in respect
ofany matter which by the statute or by these Articles cught to be deatt with by a special
resolution,

VOTES OF MEMBERS

Upon a show of hands, every mamber present in person shall have one vote and
upon a poll ‘evary member presentin parson or by proxy arby duly ‘authorised
representative shall have one vote for every share held by him:

Provided that no company shall vote by proxy as long as a resolution of its Dirac-
tors authorising any person fo act as its representative at any meeting of the
Company passed in accordance with the provisions of the Act is in force.

Any mamber who is a Company present by a representative duly authorised by
such Company in accordance with the provisfons of section 187 of the act may
vote on: a show of hands as if he was a member aof the Company. The production
at the mesing of a copy of such authorisation duly signed by such Company
shall at the meeling by accepted by the Company as sufficlent evidence of the
validity of his appointmen,

Any person entitled under the transmission clause to any shares may vole at any
general meeting In respect thereof in the same mannar as if he were the registered
holder of such shares, provided that seventy two hours at least before the time
of holding the meeting or adjoumed meeling, as the case may, be at which he
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propses to vote he shall satisly the Directors of his right to such shares unless the
Directors shall have previously admitted his right to such shares or his right to vole at

such meeling in respect thereof.

Where thete are jolni registered holders of any shars, any one of such persons may
vote at any meeting, elther parsonally or by proxy in respect of such shares as if he
were solely entitied thereto, and if more than one of such joint holders be present at
any meeting personally or by proxy, that one of the sald persons present whose
name stands first on tha register in raspect of such share shall alone be entitied to
vole in respact thereof. Several executors or adminisirators of a deceased mamber
inwhose name any share stands shall, for the pemosesotthis clause, be deemed joint

holders thereof.

A member of unsound mind, or in respect of whom an order has baan made by any
Court having jurisdiction in lunacy, may vete, whether on a show of hands or on poll,
by his committee or other |egal guardian and any such committee orguardian may on
a poll vote by proxy.

A memberentited to attend and vole ata meeting may appolint another person
(whether a member or not) as his proxy to attend a meeting and vote on a poll, No

member shall appoint more than one proxy to attend on the same occasion. A proxy

shall not be entitled to speak at a meeting of to vote except on a poll. The instrument
appolnting a proxy shall be in writing and be signed by the appointer or his atiorney
duly autnorised in writing or if the appointer is a body corporate, be under its seal or
be signed by an officer or any attorney duly authorised by it

The instrurment appointing a proxy and the power of attorney or other authority, if
any, under which it Is signed or a notarially certified copy there of shall be deposited
at the office of the Company not less than 72 hours befora the time for holding the
meeting at which the person named in the mstrument proposes 1o vole andndefault
the instrument of proxy shall not be treated as valid. No instrument appointing a
proxy shall be valid after the expiration of 12 months Irom the date of iis execution
exceptin the case of adjournment of any meeting first held praviously to the expiration
of such time. An attorney shall not be entitled 10 vote unless the power of attorney or
other instrument appointing him or a notarially certified copy thereof has either been
registered In the records of the Company at any tima notless than 72 hours belore the
time for holding the meeting at which theattorney proposes to vote or Is depositad at
the office of the Com notless than 72 hours before the time fixed for such maeting
as aforesaid. Notwithstandig that a power of attomey or other authority has been
registared In the records of the Company, the Company may by notice in writing
addressed 1o the member or the attorney require him to produce the original power of
attorney or authority and unless the same s thare upon deposited with the Company
the attorney shall not be entitied to vote at such meeting unless the Directors in their
absolute discretion excuse such non-production and deposit.

It any such Instrument of appointment be confined to the subject of appointing proxy
or substitute for voling at meetings of the Company it shall permanently or for such
time as the Directors may determine ba in the custody of the Company and it embr-
acing other objecls a copy thareof, examinad with the original, shall be detivared to
the Company o remain in the custody of the Company,
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An instrument appointing a proxy may be in the tellowing farm, or in any other form
which the Directors shall approve:

HINDUSTAN ORGANIC CHEMICALS LIKITED

g, [SRREIR corsmreres O i Inthe districtof ..., being

amnbarol.ﬂ;e above named Company, hereby 8ppoint....... ol onreionsconssissrnsns
as my proxy to vote for me and on my behalf at the Annual/Extraordinary General

Meeting of the Company to be held on the sessscssnssssreninssennOBY OF Liviieicnnnsian..@nd at
any adjournment thereof™,
Sigoed this .....c.c..oovciroeere e, day of

A vote given In accordance with the terms of an instrument of praxy shall be valid

notwithstanding the previous death or Insanity of the principal, or the revocation of the
proxy or of the authority under which the proxy was executed or the transfer of the

shares in respect of which the proxy is given, provided that no intimation Inwriting of
such death, insanity, revocation or transfer or transmission shall have bean received
at the office of the Company before the commencament of the mesting or agjoumed
maeting at which the proxy is used.

No member shall be entitled to be present, or to vote on any question either personally
of by proxy, or as proxy for another member, at any meeting or upon a poll, or be

reckoned in quorum wrilst any call or other sum shall be due and payabie to tha
Company in respect of any of the shares of such member.

No objection shall be made to the validity of any vote except at the meeting or poll
at which such vote shall be tendered, and every vate, whether given personally or
by praxy, not disallowed at such meéting or poll shall be deemed valid for all purposes
of such meeting or poll whatsoever.

Subject to the provisions of section 252 of the Act. the Prasident shall, from tima to
time, determine in writing the numbaer of Directors of the Company which shall not
be less than three and not more than fifteen. The Directors are not required to hold
any gualitication shares.

{1} The Chairman of the Board of Directors will be sppointed by the President

for such term as he may think fit. All other Diractors will be appointed by the
President in consultation with the Chairman.

(2)  The President may, from fime to time, in consultation with the Chairman,appoint
one or more of the Dirctors to be the Managing Director or Managing Directors
of the Company or to be fulltime Functional Directors who will be executive
heads of thelr departments for such term as he may think fiL

(3} - Any Diractor appainted as Chairman or Managing Director or FunctionalDirector
shall, if he ceases to hold the office of Director from any cause, ipso facto and
immedialiey cease o be the Chalrman or Managing Director or Functional
Director as the case may be.

13



78.

(4) Atevery annual general maeting of the Company every Direclor shall, unless
he is the Chairman or Managing Director or Functional Director, retire from
office. The Chairman or Managing Director or Functional Dirgctor shall retire
on ceasing 1o hold the office thareol. A reliring Director shall be eligible tor
reappointment.

(5) The President shall have the power to remove the Chairman, Managing
Director; Functional Direclor or any other Diractor fram affice at any time In his
ahsolute discretion.

(6) The vagancyin the office of the Chairman, Managing Director, Functional
Director or any other Director caused by retiremant, removal, resignation,death
or otherwise may be filled by the President by fresh appointment in the same
manner as stated In Clauses {1) and (2).

(7) The Chalrman, Managing Direclor or Functional Director may be authorised
by the Board aof Directors 1o exercise such powars and discretion in relation to
the affalrs of the Company as are specilically delegated to him/them by the
Board and are not required to be done by the Board of Directors of the Com-
pany al the Genaeral meeting under the Act.

(8) The Chalrman, Managing Direclor, Functional Director and other Directors
shall be paid such remuneration (whether by way of salary or otherwise) as
the President may, from time to time, determing.

Subject to the provisions of the Act and the directives or Instructions, it any, the
Presidant may issue from time to time as contained in Article 139, the business of
the Company shail be managed by the Directors who may pay all expenses in
curred in getling up and regislering the Company and who exercise all such powers
and do all such acts and things as the Company is authorised to exercise and do :

Provided thal the Diractors shall not exersise any power or do any act or thing
which is directed or required, whethear by the or any other Act, or by the Memoran
dum or Articles of the Company or otherwise (o be exercised or done by the Com-
pany In general meeting :

Provided further that in exercising any such power or doing any such act or thing,
the Directors shall be subject to the provisions contained In that behalt in the or any
other Act, orin tha Memorandum of Articles of the Company, or in any regulations
made by the Company In general meeting.

No regulation made by the Company in general maeting shall invalidate any prior
act of the Directors which would have baen vatid it that regulation had not been
made.

In place of a Director appointed by the Prasident who is out of india or is aboul to go
out of India or who expects to be asbent for not less than threa months from the
State in which meetings of the Directors are ordinarily held, the Board may appoint
with the prior approval ¢ the President, any person to be an Altermnata Director
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during his absence out of India or his absence of nol less than three monins from tha
State in which the mestings of the Directors are ardinarily hald and such appointment
shall have effect and such appointee whilst he hotds office as an Alternate Director
shallba entitled to notice of meetings of the Directors and to attend and to vote threreat
accordingly and he shall Ipso facto vacate office if and when the original Diractor
returns to India or vacates office as a Director.

The Office of the Director shall be vacated if :

{a) he s found to be of unsound mind by a Court of competent jurisdiction.

{p) he applies to be adjudicated an insolvent;

(¢) he is adjudged an insolvent;

(d) he is convicted by any Court in India of any offence andis sentenced in respect
thereof to imprisonment for not ess than six months and & period of five years

has not elapsed from the date of expiry of the santence.

(e} hetailsto pay any callin respact of shares of the Company held by him, whether
alone or joinlly with others. within six months from the 1ast date fixad for the

payment ol the call;

() he absents himseif from three cnsecutive meetings of the Directors or from all
meetings of tha Directors tor a centinuous penod of three manths, whichever is
longer, without oblaining leave of absence from the Diractors;

(g) hatailstodisclosathe nalure of his concern orinterest in any contract or amange-
ments or proposed contract or arrangements entered into of to be enteredinto
by or on behalf of the Company as required under section 298 of the Act;

() he becomes disqualified by an order of Court under section 203 of the Act;

()  ha'is removed in pursuance of section 284 of the Acl;

)  heis concernad or panticipates in the profits of any contract with the Company:

Provided. however, no Direclor shall vacate his office by reason of his becoming a

member of any Company which has enterad into cantract with or done any work for

tha Company of which he is a Director but a Directar shall not vote in respect of any
such contract or work, and if he does so vote, his vote shall not be counted.

Disqualifications referred to in sub-clauses (¢}, (d) and (h) above shall not take effect:-

{a) for thirty days from the date of adjudication, sentence of order;

{b} . where any appeal or petition is praferred within the thirty days aforesaid against
the adjudication, sentence o canviction resulting in the sentence or arder, until

the expiry of seven days from the date on which such appeal or petition Is
disposed off; or
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where within the seven days aloregaid any further appeal or patition is preferred In
respect of the adjudication, senternce, conviction or order, and the appsal or pelition
i allowed would result in he rernoval of the disqualification, until such further appeal
or petition is disposed olf.

A Director ot the Company may be or become a Director of any company promotad
by this Company ar in which it may be interested as a vendor, member or otherwise.

The Company shail not make any loan or guarantee any loan made to & Diractor of
the Company or to a firm of which such Director is 8 pariner or to @ private company
of which such Director Is a member of Director.

The Directors may meet for the despatch of business, adjourn and otherwise regulate
thefr meetings, as they think it, provided tha the Directors shall hold a meeting at least
once in every threa months and atleast four such meetings shall be held in every year.
A Director may, and the Secretary on the requisition of a Director shall, at any time
convene a maeting of the Diraclors by giving 14 days' clear natice.

Unless otherwise expressly provided in the Act , questions arising at any meeting of
the Directors shall be decided by a majority of votes. In case of equality of votes, the
Chalrman shall have a second or casting vote.

The quorumnecessary forthe transaclion otthe business of the Directors shallbe one-
third of the total strength or two Directors whichever is higher as provided In
section 287 of the Act.

The continuing Dirsctors may act notwithstanding any vacancy In their body, but, if
andso long as their numberis reduced below the number fixed by or pursuant to these
Adticles as the necessary quorum of Directars, the eontinuing Directors may actfor the
purpose of summoning a general meeting ot the Company, but for no other purpose.

A meeting of the Directors for the lime belng at which a quorum is present shall be
competant 10 exarcise all or any of the authorities, powers and discretion biy or under
tha Arlicles of the Company for the tima being vested in or exercisable by tha Directors
generally.

Deleted.

If no Chairman is appoirted by the President, or il at any meeting the Chalrman is not
present within ten minutes afler the time for holding the: same, he Directors present
may choose one of their number 16 be Chairman of the mesting.

The Directors may, subject to the provisions of sections 292 and 297 of the Act, dele-
gate any of the powers to a committee consisling of such member or members of their
body as they think fit; any committee so formed shall, in the exercise ot the powers so
delegated, conform to any regulations that may be imposedon it by the Directors. The
proceedings of such a Committee of Directors shall be placed before the Board of
Direators 2l the next Board meeting.

A commitiee may elect a Chairman of its meetings; if o such Chairman is electsd
or if at any meeting the Chairman'is not present within ten minutes after the time
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appolinet for holding the same, the members present may choose one of lhair number
o be Chairman of the meeting.

A committee may meet and adjourn as it may think proper. Queslions arlsing at any
meating shall be datermined by a majarity of votes of the members present andin case
of any equality of votes, the Chairman shall have a second or casting vote.

Altacts done ty any meeling of the Direclors or ol a Commillee of Directors or by any
Parson acting as a Director shall notwithstanding that it be afterwards discovered that
there was some defactin the appointment ot such Directors or person acling as afore-
said, or that they or any of tham were disqualified, be as valid as if every such persop
had been duly appointed and was qualified 6 be a Director provided that nothing in
nothing In this section shall be deemed to give validity to acts done by a Director after
his appolntment has been shown to the Company to be Invalid or to have terminated.

(8) The Chairman may reserve for the decision of the Central Govermmentany pro-
posals or decisions of the Directors in any matter which in his opinion Is of such
Importance as to be reserved for the approval of the Gentral Government. No
action shall be taken by the Company in respect of such proposal or decision
rgserved for the approval of the Central Government as atoresald until its appro-
val to the same has bean obtained.

{b)  Without prejudice to the generality of the above provisions, the Direclors shall
reserve for the decision of the Central Governmant:

) Any programme of capital expenditura exceeding the limits specified by
the Central Government from lime to time, except where detaiulad project
report has been prepared with estimates and duly approved by the Central
Government, in which case the Beard shall be compatant to authorise the
undertiaking of all works covered under the approved project including
variations in the approved estimales, provided such variations do not
exceed 10 pareent of the astimate for any particular componant part of the
praject and involve no substantial change in the scope of the project as
approved by the Central Government.

i) Appolatment to posts in the grade of Rs.2,500-3,000/- and above ofp
persons who have already attained the age of 58 years.

i) The sale, lease or disposal otherwise of the whole or substantially of the
whole undertaking of the Company;

tv)  Formation of subsidlary company or companles;
v}  The division of capilal into different classes of shares.
(c) The Central Government shall have powers-
tocallfor such relurns, accounts and other information with respect to the

property and actlvities of the Company as may be required from time to
time;
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i} o approve the Company's five year and annual plans of development and
the Company’s capital budget,

lit} 1o approve the Company's révenue budge in case there is deficlt which is
proposed to be met by obtaining funds from the Cantral Government; and

v} to spprove agreements involving foreign collaboration proposed 1o be
antered into by the Campany.

Deleted.
Delated.

The Directors shall duly comply with tha provisions of the A, or any statutory modi-
fication thereof for the time being inlorce, and in particular with the provisions in regard
1o the registration of the particulars of mortgages and charges affecling the proparty
ofthe Company or created by it, and to keeping a register of the Directors, and to send-
ing to the reglstrar an annual list of members, and a summary of particulars relating
therato and notice of any consolidation or Increase of share capital or conversionof
shares Into stoock. and copies of special resolution and a copy of the register of
“Direcfors and notificattons of any changes therein.

The Director shall, in accordance with the provisions ot Section 193 of the Act, cause
miniutes ta be entered in books provided for the purposa -

{a) ofall appointments of officers made at the meseting of the Directors or of any
Commitiee of Directors:

(b) ofthenamesofthe Direclors present at suct:meeting of the Directors and ofany
Committee of Directars;

{c) ofall resofutions and proceedings at all meslings ot the Company and of the
Directars and of any Commitlee of Directors;

(d) inthecase of each resolution passed at such mesting the name of the Directors,
it eny, dissenting trom or not consenting in the resolution; and

(e) Every Director present at any meeting af Directors or Commiitee of Directors
shall sign his name in a book to be kept for that purpose.

Subject lo reslrictions placed under section 292 of the Acl and Lo the provisions of
section 282 thareof, resolutions ot the Directars can be passed by circulation and they
shall be as valid and effectual as if they had been passed at a meating ot the Diractors
ouly cafled and canslituted.

The Seal of the Company shall not be affixed to any instrument except by the authority
of a resolution of the Directors and in the presence of at least one Director or of such
other person as the President o Directors may appolnt for the purpose and any such
Director or other authorised person as aforesald shall sign every instrument to which
the Seal of the Company Is 5o affixed in his presence.
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INTEREST QUT OF CAPITAL

Where any shares are issuad for the purpose of raising money 1o defray the expenses
o! the conslruction of any works or buildings, or the provisions of ary plant, which
canot be made profiable for a lengthened period, the Company may pay interast on
so much of that share capilat as is for tha time being paid up for the period and subject
to the conditions and restrigtions provided by section 208 of the Act and may charge
the same to capltal as part of the cost of construction of the wark or building or the
provision of plant.

DIVIDEND AND RESERVE FUND

The Directars may, before racommending any dividend, set aside oul of the profits of
the Company such sums as they think proper as a reserve fund, to meet contingencies
or for equalising dividend or for special dividends, or for improvements to any of the
property of tha Company and for such other purposes as the Directars shall In thelr
absolute discretion think conducive to the intarests of the Company; and may divide
the reserve funds into such special funds as thay think 1it and employ the reserve
lunds or any part thereofin the business ol the Company and that without being bound
lo kaep the same saparale from the other assets.

The Directars may invest in the Reserve Bank of India or In such securities as may
be approved by the President and deal with any of the rmaneys of the Campany upon
such investmants authorised by the Mamarandum of Association of the Company (not
being shares in this Company} and in such manner as they think fit, and from time to
lime vary or realise such invesiments.

The prolits of the Company available tor payment of dividend subjsct 1o any special
tighis relating tharelo created or authofisad lo be crealed by these presents and
subject to the provisions ol these prasnis as to the reserve fund shall be divisible
among themambeérs in propartion to the amount of capital held by tham respactively
provided aiways that (subject as aloresaid) any capital paid up on a share during the
period in respect of which a dividend is declared shall onty entitle the holder of such
share to anapportioned amount of such dividend as from the date of payment.

Whaere capital is paid up on any shares in advance of calls upon the footing that the
same shall carry Interest such capital shall not, whilst carrying interest, confer a right
to participate in prolils.

The Cormpany may pay dividends In proporiion to the amouni paid up or credited as
paid up on each share where a larger amouni s paid up or credited as pald up on some
shares than on others,

The Campany in general meeting may declare a dividend to be paid to the members
according 1o their rights and interests In the profits, but no dividend shall exceed the
amount recommended by the Directors,

No dividend shall be payable otherwise than out ol the profits of the year or other pariod
or any other undistributed profits of the Company and no dividend shall carry interest
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as against the Company . The declaration of the Direclors as to the amount of the
prolits of the Company shall be conclusive.

106. The Directors may, from time (o time, pay to the members such infetirm dvidends as
in their judgament the position of the Company justifies.

107. The Directors may retain any dividends on which (he Company has a kien, and may
apply the same in or towards satisfaction of the debts, liabilities or engagements in
respect of which (he lien exists.

108. Deleted

109. Atranster ol shares shall nol pass the right to any dividend declarsd thereon after such
transter and before the registration of the transfer.

110. Any one of the several persons, who are registered as the joint holders of any share,
may give effectual receipts for all dividends and payments on account of dividends in
respact of such shares.

T11. Subject to the provisions of the Act. no member shall be entitted to receive payment
of any interest or dividend in respect of his share or shares, whilst any money may be
due or owing frombim o th.e Company in respect of such share o shares or otharwise
howsoever eithar alone or jointly with any othar person or persons; and the Direclors

‘may deduct from the interest or dividend payable to any member all sums of money
so due from him to the company. No unclaimed dividend shall be forfited by the Board
and the company shall comply with all the provislions of Section 205-A of the Act in
respect of all unclaimed ar unpaid dividend.

112, Any general meating declaring 2 dividend may make a ¢all on the members for such
amountas the meeting fixed, but so that the call on each member shalt not excead 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
membaers, be sel aff against the calls.

113. a) The company in general meeting may, upon the recommendation of the Board,
rasolve:-

i} that it Is desirable to capitalise any part of the amount for the time being
standing to the cradit of any of the company’s reserve accounts or to the
oredit ol the profid and loss account. or otherwise available for distribution:
and

iy thatsuch sum be accordingly set free for distribution In the manner spedi-
tied In clause (b) amongst the members who would have been entitied by
way of dividand and in the same proportions.

b}  The sum aloresaid shail not be pald in cash but shall be applied, subject to the
provisions contained in clause (), elther in or toward
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paying up any amoun! for the time baing ungaid on any shares held by
such members respectivaly;

paying up in tull, unissued shares of the Compiny (o be allotted and distri-
buted, crediled as fully paid up, to and amaongst such members in the pro-
portions aforesaid; of

parly in the way specilied in sub-clause (i) and partly In that specitied In
sub-clause (il)

Ashare premivm account and a capital redemplionreserve account may, forthe
purposes al this regulation, only be applied in the paying up of unissued shares
to be issuad to members of the company as fully paid banus shares,

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

Whenever such @ rasclution as aloresald stiall have been passed, ihe Board
shall-

1)

i)

make al appropriations and applications of the undivided profits resalved
to ba capitalised thereby, and all allotments and issues of tully pald
sharas, ifany, and

generally do all acts and things requird 10 give effect thereto.

The Board shall have full gpower-

i

iy

to make such provision, by the issue of fractional certificates or by pay-
ment in cash or otharwise as it thinks fif, tor the case of shares or deben-

tures becoming distributable in fractions; and also

to authorise any person to enter, on behalf of all the members entitled
thereto, into an agreemant with the company providing for the atiotment
to them respectively, credited as fully paid up, of any further shares to
which they may be entltied upon such capitalisation, or (as the case may
requine) for the payment up by the companyon their bahalf, by the applica-
tion thareto of their respective proportions ol the profits resolved to be
¢apitalisad, of the amounts or any part of the amounts ramaining unpaid
on thelr existing shares.

114. Unless otharwise directed, any dividend may be paid by cheque of warrant sent
through the post to the registered address of the member or pecson entitled, or i the
case of joint holders to the registered address of thal one whase name stands first on
the raegister in raspect of the Joint holding; and every cheque or warrani so sent shall
be made payabie to the order of the psrson to whom it is sent.

115.

Notice of the declaration of any dividand, whather interim or otherwise, shail be given
to the holdars of registared shares in the manner hereinaltar provided.
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ACCOUNTS

The Company shall in complzince with section 209 of the Act cause fo be kepl and
maintained proper books 0! accounts with respect 10

(a) All sums of money received and expanded by the Company and the matters in
respedct of which the receip! and expenditure takes palce.

(b} Al sales and purchase of goods by the Company,
() The assels and liabllities of the Company.

Books of account shall be kept al the Office of the Company or al such place in India
as the Diractors shall think fit and shali be open to inspection by the Directors during
business hours.

The Directors shall, from time 1o time. determine whether and to what extent and at
what limes and places and under what conditions or regulations the accounts and
books of the Campany or any of them shall be open 1o the inspection of member (not
being a Director) and no member shall have any right of Inspecting any acoount or
book or documents of the Company except as conferred by law or authorised by the
Directors or by the Company In general meaeting.

The Directors shall at some date not later than 18 months after the incorporation of the
Company and subsequently once at least in every financial year lay before the
Company in Annuat General Mesting a balance sheet and profit and loss account, in
the case of the first account since the incorporation of the Company and in any other
case since the preceding account made up to a date not eartier than the date of the
meating by more than six months.

The Dirgctors shall as per section 217 of the Act make out and attach to every balance
sheel a report with respect to the state of the Company’s affairs, the amount, if any,
which they tecommend should be paid by way ot dividend and the amount, if any which
they propose to carry the reserve hund, general reserve or resarve account shawn
specilically on the balance sheel orto a reserve fund, general reserve or reserve
account to be shown specifically In a subsequent balance shagt. The repod shall be
signed by the Chairman of the Directers on behalf of the Direclor If authorised in that
behalf by the Directors and when he s nol 56 authorised, shall be signed by such
number of Directors as are required to sign the balance sheet and the profit and kiss
accounlt by virtue of sub-sections (1) and (2) of section 215 of the Act.

The profit and loss account shall, subject to the provisions as laid down In section 211
of the Act and the Schedule V| referred to therein. show arranged under the ‘most
convenient heads, the amount of gross income distinguishing the several sources
from which it has been derlved. and the amount of gross expenditure, distinguishing
the expensas of the estabilishment, salares and other fike matters. Every item of

-expenditure tairly chargaable againstihe year's income shall be broughtinto account,

so that a just balance of profit and loss may ba laid before the meeling, and in case
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where any ilam of expenditure which may i faimass b distnbuted over several years
has besn incurred in any one year, the whele amout of such itern, shall be stated with
the addition of the reasons why only a portion of such expenditure is charged agains!
ihe incoma of the year.

The Company shall send a copy ol such balance sheet and profit and loss accoum
together with a copy of the Auditors’ repor to the registered address of avery member
ol the Company in the manner in which notices are to be given hereunder at [sast
twentyone days before the mesting at which it is to be 13id before the members of the

company.

The Qirectors shall in all respects comply with the provisions of section 209to 211 and
21516222 of the Act, or any statutory moqification thereof for the time beingin fores.

AUDIT

Cnee at least In evary financial year the accounts of the Company shall be examined
and the correciness of the profil and lass account and balance sheet ascertained by
ona or more Auditors.

The Auditor/Auditors of the Company shall be appointed or reappoinied by the Central
Governmaent on the advice of the Comptroller and Auditor General of India.

The Auditor of the Campany shall be entitied 10 receive notice of and to attend any
ganeral meeting of the Company at which any accounts which have been examined
or reported on by them are 10 be laid before the Company and may make any state-
meant or explanation they desire with respect lo the accounis.

(8} The Comptrollar and Aiditer Genaral ol Indla shall have power:-

(I} todirect the manner in which the Company’s accounts shall be audited by
the Auditor / Auditors and to give such Auditor / Auditors instructions in
regard to ary matter relating to the psrformance of hisdheir funclions as
such;

(%) to conducta suplemantary or test audil of the Company's accounis by
such person/parsons as hae may authorise in this behalt and for the pur-
pose ol such audit, to have access, at all reasonable times, 1o all accounts,
accounis books, vouchers, documants and other papers of the Company
Company and 1o require information or additional inlormation to be fur-
nishad to any person or persons and in such form as the Comptrotler and
Auditor General may, by ganeral or special order, direct;

{b) The Auditor/Auditors aforesald shall submil a copy of his/thelr Audit Report to
the Comptrollerand Auditor General of India who shallhave the rightto comment
upon of supplement the avdlt report In such manner as he may think fit.

{c} Anysuchcommantuponorsupplementtothe Audit Reportshall be place before
the Annual General Meeting of the Company at the same time and In the same
manner as the Audit Report.
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128-A.Evory account of the Directors, when auditad and approved by Lhe general meeling,

129.

130,

131.

132.

133.

134,

135.

shallbe conclusive excapl as regards any error discovered tharain withinthree months
nexl atter the approval thereol. Whenever any such error is discovered within the
the account shall forthwith be corrected and thenceforth shall be conclusive.

NOTICES

(1) A notice may be given by the Company to any member eilher personally or by
sending it by post to him to his registered address or (if he has no registered
address in Indla) lo the address, if any, within India supplied by himto the
Company for the giving of notices to him.

(2) Where 2 natice |s sentby post, service of the notice shall be deered to be
eliected by properly addressing, prepaying and posting a letter containing the
notice and, unless the contrary is proved, to have been effected at the time at
which tha letter would he dalivered in the ordinary course of post.

i\ holder ot registered shares, who has no registered place ol address, within India
may, from time to time, rolify in writing to the Company an address. which shall be
deemed his registered place of address, within the meaning of the last praceding
Aricle. -

# a member hasno registered address and has not supplied lo the Company an
address within India tor the giving of notices to him, a notice addressed to him, and
advertised In a ngewspaper circulating in the neighbourhood of the Office of the
Company.shall be deemed to be duly given 10 him on the day on which the Advertise-
mant 3ppears.

A notice may be given by tha Company to the joint holders of a share by giving the
notice to the joint holders namedfirst in the register of members inrespect of the share.

A notice may be given by the Company to the persons entitlied to a share In con-
sequence of the death or insolvency of a member by sending it through the post in
a prepaid letter addressed to them by name,or by the litie of represantatives of the
deceased,or assignee of the insolvent or by any like description, at the address (i any)
in India supplied for the purpose by the persons claiming to be so entitied or (until
such an address has been so supplied) by giving nolice in any manner in which the
same might have been given if the death or insolvency had not occurred.

Notice of every general meeting shall ba givenin the same manner hersinbafora
suthorised to (a) every member of the Company except those members who &re
having no registered address have not supplied 1o the Company. an address for the
giving ol notica to themandalso to (b} every parson entitted to a share in consequence
of the death or ingolvency of a member who, but tor his death or insolvency, would
be enlitled to recelve noice of tha meeting, provided the Company has due notice.

Every person who by operation of law, transter or other means whatsosver shall
become entitied to any share shall be bound byevery nolice in respect of such share
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136.

137.

138.

139,

140,

which previcusly to his name and addrens and title to the share bing notitied to and
registered by the Company shali be duly given to the person fram whom he dgoves
his thie to such share.

The signature to any nolice to be given by the Company may be wrilten or printed.

Where a glven number of days’ notice or notices extending over any other period is
required to be given, the day of service shall, unless it is otherwise provided, be
counted in such number of days or other period.

WINDING UP

it the Company shali be wound up and the assets available for distribution among the
members as such shall ba insufficient to repay the whols of the paid up capital, such
assels shall be distributed so that, 8s nearly as may be, the losses shall be bome by
the members in propartion to the capital paid up or which ought to have been paid up
al the commancemant of the winding up on the shares held by tham respectively. And
Il in a winding up, the assets avajlabie for distribution among the members shall be
more than sufficient to repay the whole of the capital paid up the excess shalt be dis-
tributed amongst the members in proportion to the capital pald up or whict ought to
have been paid up on the shares held by them respeciively. Bul this dauseistobe
uﬂth;m prejudice to the rights of the hoklers of shares Issued upon special terms and
conditions.

{a) Notwithstanding anything cantained in eny ol these Arlicles, the President
may from time to time issue such directions or instructions as he may considar
nacessary in regard to tha tinances, conduct of the business and affalrs of the
Company and It llke mannar may vary and annul any such direction or instruc-
tion. The Directors shall duly comply with and give immedlate effect to the
directions or instructions so lssued, In particular, the President shall have the
power to give directions to the Company as to the exercise and performance of
its functions in matters involving national security or substantial public interest.

(b) Al directives Issued by the President shall be in writing addressed to the
Chairman. The Board shall, excepl where the President considers that the
interest of national security requires other wise, incorporate the contenls of
directives lasued by the President In the annual report of tha Company and also
Indicate its impadt on the financial position of the Company.

{1) Subject to the provisions of section 201 of the Act. every Director, Manager,
Secretary and other officer or employee of the Company shall be indemnified by
the Company against and it shall be the duly of the Directors out of the funds of
the Company to pay alf costs, losses and expenses (including travelling expen-
ses) which any such Director, Manager, Officer or employse may incur or
bacome liable to by reason of any conlracl enlered into or act or deed done by
him or them as such Director, General Manager, Manager, OHicer or servant or
in any other way In the discharge of his duties and the amount for which such
indemnity is provided shall immediately attach as a lian on the: property of the
Company and have priority as between the members over all other claims.
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{2) Subjectas aloresald every Direcior, Manager, Officer or (with the consent ol the
Directors) Auditor of the Company shall be indemnified against any liabllity In-
curred by him or tham in detending any proceedings whethar civil or criminal
In which judgement is being given in his or their favour or in which ha or they
acquitted or in connection with any application under section 633 of the Actin
which relief is given to him or them by the Court.

141. Subject to the provisions of section 201 of the Act noDirector, Manager, or ofticer or
employea of the Company shall be liable for the aclrs, receipts, neglects or defaults
of any other Director, Manager or officer ny employes of for joining In any receipt o
other act of conformity or lor any loss or expense happening to the Company through
insufficiency or deficlancy of tille to any properly acquired by order of the Directors
tor or on behalf of the Company or for the insufficiency or deficlency of any security
In or upon which any of the moneys of the Company shall be Invested, or for any loss
or demage arising from the bankruptey, insolvency ot tortuous act of any parson or
company, with whorm any moneys, securities or eftects shall be entrusted or deposited
or for any loss occasionad by an error of judgement or oversight on his or their par,
or for any other loss or damage or misfortune whatever which shall happen inthe exs-
cution of the duties of his ot their office orin relation thereto, unless the same happen
through his own dishonesty, negligence, default, misfeasance, breach of dut or breach

or trust.
Name o subscriber Address, descriplion and No.ol  Signatura of subscsibes Signature of witnesses
accupation, il any. Shares and ihelr addresses,
desscription and
oteupation
1 2 3 ] ]
1, Prosident of India 1 $47:18 Rangganaihidn)
Secretary, Meaistry o
Commerce and Indusity,
New Dethi for and an behall
of {he President of tndia
2.8 K. 8 L Additional Seaetary | S4/+(X. 8, Rag)
Ministry of Commrcg and
3. $ni K B.Rao e on Spectal Duty, 1 Sdr-{K B Ras)
Mirishy of Commatos and
Industry and Menaging Dirsctor,
Natonal Industral Do velogiment
4 ShiT.AS, Deputy Secrelary, 1 Sdr{T. A . Balaknshnan)
Balkrishnan WMinisiry of Commercs and
indusiy, Hew Delhi.
Tota qumber of shares tika) 4

Daled this day o Hovamber, 1950
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