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Pursuant of section 149 (3) of the Companies Act, 1956

| hereby certify that the TUTICORIN ALKALI

CHEMICALS LIMITED which was incorporated under the
Companies Act, 1956 on the ——>— day

of DECEMEER 1971 and which has this
AGRAHAYANA 189 (SAKA)

day filed a duly verified declaration in this prescribed
form that the conditions of section 149 (2) (a) to (c) of the
said Act, have been complied with is entitled to
commence business.

Given under my hand at MADRAS this

SEVENTEENTH dﬂ ﬂf APRIL
TWENTYEIGHTH y CHAITE A

ONE THOUSAND NINE HUNDRED AND SEVENTY TWO.
ONE THOUSAND EIGHT HUNDRED AND NINETY FOUR (SAKA).

(5d) A. G. SIRSI
Regiscrar of Cornpanies
Tazal Nadu.
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FRESH CERTIFICATE OF INCORPORATION CONSEQUENT

ON CHANGE OF NAME

In the Office of the Registrar of Companies, Tamil Nadu, Madras-6
(Under the Companies Ace, 1956 (1 of 1956))

IN THE MATTER OF* TUTICORIN ALKALI CHEMICALS LIMITED

I hereby certify that Tutcorin Alkali Chemicals Limited which was
originally incorporated on Third day of December 1971
under the** Companmies Act, 1956 and under the name Turicorin Alkali
Chemicals Limited having duly passed the necessary resolution in terms of
section 21 of the Companies Aet, 1956, and the approval of the Central
Government signified in writing having been accorded hereto in the Ministry
of Law, Justice & Company Affairs, Department of Company Affairs,
Regional Director, Madras, letter No. 4/21/M.9/79 dated 8th August 1579
the name of the said company is this day changed to TUTICORIN ALKATT
CHEMICALS AND FERTILISERS LIMITED and this certificare is issued
pursuant to Section 23 (1) of the said Act.

Given under my hand at MADRAS, this Thirteenth day of August
Twenty Second Sravana

(One thousand nine hundred and Seventy Nine)
(One thousand nine (Saka) hundred and one )

(Sd.) (K. PANCHAPARKESAN)
ASST. REGISTRAR OF COMPANIES
TAMIL NADU

*  Here give the name of the company as existing prior to the change.
*®  Here give the name of the Act{s) under which the company was originally registered
and incarporated.
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THE COMPANIES ACT 1956
(Company Limited by Shares)

Memorandum of Association

OF
[ ie name of the Company is TUTICORIN ALKALI CHEMICALS AND FERTILIZERS
LIMITED
Special resolution date:31.07.2015
II. The Registered Office of the Company will be situate in the State of
Tamil Nadu.

ML (A) The main objects to be pursued by the Company on its
incorporation are:-

1.

To work out the concessions to be granted particularly by the Tamil Nadu
Industrial Development Corporation Ltd. to Southern Petrochemical
Industries Corporation Ltd., for manufacturing and carrying on business
in alkalies and chemicals, fertilizers and other Industrial products.

To carry on the business of manufacturing, refining, and preparing all
classes and kinds of alkalies and all classes and kinds of chemicals including
petrochemicals and plastics and industrial and other preparation‘s arising
from or required in the manufacture of any kind of alkalis, chemicals a:nd
{ertilizers and (o carry on any operation Of processes of mixing granulating
different chemicals or fertilizers.

To manufacture acids, alkalies, corrosive and anti-corrosive substance, non-
corrosive substance, all kinds of chemicals and petrochemicals as elements
and intermediates moderators or in mixture or compound forms.

To buy, sell, import, export, treat in and deal in any kind of chemicals,
petrochemicals and plastics, fertilizers or other things which the Company
is authorised to manufacture and any raw meterials required for the
manufacturing of any acids, alkalies, chemicals or fertilizers or other things
which this Company is authorised to manufacture.

To manufacture various inorganic and organic compounds by all possible
methods now prevalent or as they may be devised in future.
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The objects that are incidental or ancillary to the artainment of the main

Jects are:-

b

18,

11,

12

13.

14,

15.

To buy, sell, manufacture, refine, manipulate, import, export, and deal in
all substances, apparatus machinery and things capable of being used in any
such business as aforesaid or required by any customers of ar persons
having dealings with the Company, either by wholesale or by reail.

To take up agencies and act as Agents, stockists, or distributors, for the
manufacturers and suppliers of any acid or other chemical products or
substances, machinery, plant, implements, tools, property chemical
industrial or other preparations and articles, substances, apparatus materials
and things,

To establish chemical manufacturing factories, refineries, distilleries for the
purpose of turning into account any raw materizls, minerals, wlings, by-
product, waste or sewage connected with the Company's operations or
owned by them.

To purchase, take on lfease, or in exchange, hire or otherwise acquire any
estates, land or lands, in India, or elsewhere, and any rights, privileges, and
easements and concessions and factores machinery, implements, tools, live
and dead stock, stores effects and other property, real or personal,
immovable or movable of any kind.

To acquire from any Sovereign, State or authorities in India or elzsewhere,
any CONCessions, granrs, l.ic-:rev.is, rights, powers, and privileges whatsoever,
which may seem to the Company capable of being turned to account, and
to work, develop, carry out, exercise and twrn to account the same.

To plant, grow and produce agricultural products and other produce of
any kind in India or clsewhere necessary or useful for the business of the
Company.

To carry on the business of manufacturers of and dealers in vegeiable
products oil, tallow, stearin, farty acids, acetvlens, gas, starch, sugar, glucose
and all other allied products and by-products thereof and all compounds
and preparations therefrom for the purpose of the company.

Generally 1o undertake and carry on any business, transaction or operation
commoaly uwodertaken or carried an by explorers, prospectors, or
concessionaires and to carry on any other business which may seem to the
company capable of being conveniently carried on in connection with any
of the objects of the Company, or which may be thought calculated
directly or indirectly to enhance the valus of, or render profitable, any of
the Company's property or rights.

To purchase or otherwise acquire, hold, sell, exchange, work, exercise,
develop, turn to account, and dispose of any mines, miming or other similar
rights and or any interest in them relatively, and to finance and carry on
any business concern, or undertaking so acquired in connection with the
business of the company.

To enter inte any arrangement or agreement with any Governmenr, State
or authority, municipal, local or otherwise, or any Corperation,
Companies, or persons that may seem conducive to the attainment of the
Company's objects or any of them and to obtain from any such
Goverament, State authority, Corporation, Company or persons any
nights, privileges or concessions and to carry out, exercise, and comply with
such arringement or agreement.
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Te apply for, promote and obrain any Act of Lepislature or other
autharity foe enabling the Company to carry any of s objects into effect,
or for effecting any madification of the Company’s constiution or for any
other purpase which may seem expedient and o oppose any procesdings
or applications which may seem calculared directly, or indirecily to
prejudice the Company's interests,

To acquire by parchase or otherwise for the business of the Company in
India or elsewhere, any lands, manulactories, buildings, mills, plants,
engines, machinery and other things found necessary for the purpose ol
the Company.

To establish and carry on, and to promote the establishment of and
carrying on, any property in which the Company is interested, of any -
business, which may be conveniently carried on upen or in connection
with such property, and the establishment of which may seem calculated
1o enhance the value of the Company’s interest in such property, or to
facilirate the disposal thereaf.

To exercise conduct research, develop, grane licences, in respect of, sell, let,
or otherwise turn o account any iOVentions, pracesses, letters patent,
licences, concessions, rights or privileges belonging 10 the company or
which it may acquire, or any interest in the same; to apply for, take out,
and register any patent or patents for any invention or inventions, or
obtain exclusive or other privileges, in respect of the same in any part of
the world; and to manufacture and produce and trade and deal in all
machinery, plant, arricles, appliances and things capable of being
manufactured, produced or traded in by virtue of or in connection with
any such inventions, processes, letters patent, brevews d' inventions,
licences, concessions, rights or privileges as aforesaid.

To form, promote, subsidize, organise and assist or aid in forming
prometing, subsidising, organising or aiding companies, syndicates or
partnerships of all kinds for the purpose of acquiring and underraking any
property and liabilities of the Company or of advancing directly or
indirectly the object thereof or {or any other purpose which this Company
may think expedient and to take or otherwise acquire and to hold shares
in any other Company having objects similar to those of this Company
or carrving on any business capable of being conducted so as directly or
indirectly to benefic this Company.

To draw, make, accept, endorse, execure, issue and negotiate bills of
exchange, promissory notes, cheques, drafts, hundies and other Instruments
of every description.

To issue money on deposit, at interest or otherwise and to lend and
advance money with or without security to such persons and companies
and on such terms as may seem expedient. However tha Company shall
not do the business of banking as defined in the Banking Companies Act.

To receive money on deposit, at interest or otherwise and to lend and
advance money with or withour security to such persons and companies
and on such terms as may seem expedient. However the Company shall
not do the business of banking as defined in the Banking Companies Act.

To lay our, advance, invest and deal with the L"I-::-mp-a.n}f's moneys to such
person or company and in or upen such investments or securities and
generally in such manner 25 may from time to time be determined.
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Teo pracure the Company to be registered, incorporated or recogniséd in
any place outside India.

To give donations or subseriptions to any rebgious charitable or social
institution or to give any charity incidental o or conducive to any business
that may be carried on by the Company.

To ijlstt‘iE}ute em}' Cuf TJ.‘HJ prupcrr’tius ur I_:hq:- Cnmpan}' AT Lhr: H]-L:Uflbi;ﬁ
in specie or otherwise, bur so that 2o distribution amountiag 1o a
reduction in capital be made without the sanction (if any) for the time
being required by the law.

Ta pay for any property or rights acquired by the Company either in cash
or fully or pardly paid shares with or withour prelerred or deferred rghs
1 respect of dividends or repayment of capital or otherwise or by any
securilies l‘.’]‘!ich 'IJ.'.IE Cumpaq‘y b,ls Power o Esh‘l.'.c Qr p;Lr'tIy I Qne mode
and partly in ancther and penerally on such terms as the Company may
determine.

To rake part in management, supervision, or control of the business or
operation of any Company or undertaking, and for that purpose, to
appoint and remunerate any directors, accountants, or ocher experts or
officers. ;

To sell; exchange, mortgage (with or without power of sale) assign, lease,
sublet and generally otherwise deal with the whole or any part ©f the
business, estate property or undertaking of the Company, as a going
Concern, Lo any person or persons, assoclation or associations, or otherwise
for such considerstion as the Company may think fit, ercher for cash or
for shares, debentures, or securities for any other Company having objects
aleopether or in part similar to the objects of this Company and ta held
or distribute among the members in specie or otherwise the whole or part
of the consideration for such sale or amalgamation with any person,
COMmMpany or asscclation.

To establish or aid in the establishment of associattons, institutions funds,
crusts, and charities and other conveniences intended to benefit employses
or ex-employees of the Company or their dependants and to grant pension
or allowances and generally 10 subseribe money for any publie, general or
useful abjects.

To pay all or any expenses incurred in connection with the promotion,
formation and incorparation of the Company or to contract with any
person, firm or Company to pay the same, and to pay commission to
brokers and others for underwritng, placing, selling or guaranteeing the
subscription of any shares, debencures, debenture stock or securities of this
Company.

To insure with any person, firm, association or Company against lossas,
damages, risks and Habilities of any kind which may affect the company
either wholly or partially and if thought fit, 1o effect any such insvrance
by joining or becoming 2 member of any mutual insurance, protection or
indemnity association, federarion or society, and to accept any such
insurance or any part thereof for the account of the Company.

To CArry OO any of the forcgcuini; business thEtl".'-ET or RE[JHIS.T.E].}*, Lo
establish branches and appoint agencies for or in connection with any of
the abjects of the Company in any part of the world provided, however
that the Directors may always circumscribe the scope of business of a
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specified naure and execute power ar p+:-wers-<.‘uf altormey o the agemnts of
such business definiag the Limits of his authority in the carrying on of the
business.

To do all such other things as may be considered to be incidental or
conducive to the artainment of the above objects, or any of them.

The ather objects of the Company not indicated in "A” and "B are:

To carry an the business of chemical manufacturers and wholesale and
retail chemists and druggists, analytical chemists, drysalters, oil and colour
men, importers, exporters and manufacturers of chemical adhesives and
dealers in, heavy and fine chemicals, drugs, essence, cordials, acids, alkalies,
pharmaceutical, medicinal, chemical, industrial and other preparation and
articles of any kind whatsoever, mineral and other waters, cellulose,
cements, oils, paints, pigments, and varnishes, drug, dyeware, paint and
colour grinders, makers of, and dealers in proprietory articles of all kinds
and of chemical, electrical, photographical, surgical and saentific apparatus
and materials and in any similar or allicd business and either in connection
with the said business or as distinet or separate business or work as
consultants, sdvisers, MvesCigators, enguneers.

To carry on the business of manufacturers of and dealers, whether
wholesale or retail, in all kinds and descriptions of matches or matchlights
or other lighting appliances of apparatus whether composed or made in
part or in whole of or from any combustible or non-combustible
substance, maverial or thing whatsoever =

To treat, cure, prepare, manipulate, submit, to any process of manufacture,
and render marketable (whether on account of the Company or others)
commodities contained in ¢lause (37) above or other such products or
produce; and to sell and export articles 2ad things in 2 prepared
manufactured or raw state and either by wholesale or retail.

To develop the resources of and turn to account any lands and any nights
over or connected with land belonging e er in which the Company is
interested and in particular by clearing, draining, fencing, planting,
cultivaring, building, immigration and improvement, farming irngation,
grazing and by promoting irrigation and emigration and the establishment
of towns villages and settiements.

To buy, sell, import, export, manipulate, prepare for market, and deal in
merchandise of all kinds, and generally to carry on business 15 merchants,
importers and exporters.

To undertake and execute any contracts for works involving the supply,
application, or use of any machinery, chemicals, chemical products or
orocesses and to carry out any ancillary or other works comprised in such
CONEracts.

To search for, work, get, calcine, reduce, amalgamare, dress, refine, and
prepare for market any quartz and ore and mineral subsiances, and
generally to buy, sell, manufacture, and deal in minerals, and mineral
products, plant and machinery and other things capable of being used In
connection with mining or merallurgical operations or required by the

workmen and others employed by the Company.

To carry on all or any of the following business namely, builders, and
conrracts, consultants, engineers, designers, merchants, and dealers in stone,



&

sand, lime, cement, brickets, timbers, hardware, and other building
requisites, briek and tle and terracores makers, jobmasters, carriers, hcensed
victuallers, and house agents.

#4. To carry on the business of manufacturers of and dealers in medicines,
teilet preparations, colours dyes, glue paper of all kinds, cellaphane paper,
adhesive tape, and other articles,

45. To lend money, either with or without securtty, and generally 1o such
persons and upon hire purchase or such ather terms amd conditions as the

Company may think fir.

46. To acquire by purchase, lease, exchange, or otherwise, land, buildings and
hereditaments of any tenure or description and any estate or interest
therein, and any rights over or connected with the land and 1o turn the
FAME 6 ACCOURT a5 may seem expedient and in particular by preparing
building sites, and by constructing, reconstructing, akering, improving,
furnishing and maintaining, offices, flats, houses, tactorics, warchouses,
shops, wharves, buildings, warks and conveniences of all kinds and by
consolidating, or connecting or sub-dividing properties and by leasing and
disposing of the same.

#7. To carry on all or any of the business of manufacturers of and dealers in
cements, plasters, and artifictal stone, and macerials of all ki nds, and coke,
colliery properties, engineers, coopers, machinists, ship-owners, barge-
owners, truck-owners, quarry-owaers, builders, contractors, and carriers by
land or water.,

48. To carry on the business of hardware merchants, and to extablich and carry
on, to promote, the establishment and carrying on of any business in
rubber, tea, coffee, cashewnurs, arecamuts, cardamoms and glassware,

49. To undertake, transact, and execute all kinds of agency business and also
wrusts of all kinds.

30. To carry on all or any of the following business: Cotton, spinners, and
doublers, woal, silk, flax, Jute, and hemp spinners and doublers: linen
manufacturers, cotton flax, hemp, jute and wool merchants, woal combers;
worsted spinners, woolen spinners, yarn merchants, worsted stuff
manufacturers, bleachers, and dryers and makers of vitrail, bleaching and
dyeing materials; and to purchase, sell comb, prepare, spin, dye, and deal
in flax, hemp, jute; wool, cotton, silk and other fibrous substances; and
0 weave or otherwise manufacture, buy and sell, import or export and
generally deal in linen, silk or coton cloth and other goods and fabrics
whether textile, felter, netied or looped, and to supply power.

IV, The liability of the members is limited.
V "Thee Share Capital of the Company & Rs 39 Crores divided into 1,50 00,000 Equity Shareg of
Hs. 1% gach and 24.00 000 Redeemable Cumulative Praference Shares af Rs.100/- each, with
righis, privieges and conditions attached thereto as are provided by the regulations of tha
Company for the time being, with power to increase and reduce the Capital of the Company and
It civire: the shares in the Capital for the time being m accordance with tha provision of the Act
and the requiations of the Company and to vary, madify or gbrogate any such nghts, |'Jl-ri'\.'|.!|zg|}5 Vs
concilion it such manner a5 may for the Gme being be provided by the regulations of the
Company”.
Ordinary Resokdion Daeed 24 5504
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We the several persons whose names and addresses are subscribed are desirous of being formed into a
company in pursuance of the Memorandum of Association and we respectively agree wo take the number
of shares in the Company set oppusite our respective names

Signarture, Name, Address, Number of Witness, Signature, Mame,
$MNo.| Description and Ocoupation of equity shares taken Address, Deseription and
Subscriher, by each subscriber, Occupation,

1 (5d.) M.A. CHIDAMBARAM, 5
Adavar House, Madras-25
5/0. Late Dr. Rajah Sir
Anliama]ai Ch.ELLiE.!'
Industrialist,

{5d.) K.R. SRIVATSA, 3
46, Archbishap
Mathias Avenue,
Madras-28.

S5/0. 8. Krishnaswamy,
Management Specialist,

(e

L) (5d} A.C MUTHIA, 5
Adayar Villa, Madras-25.

570, Mr. MLA. Chidambaram,
Management Technologist,

4. (5d.) 5. GOVIND SWAMINADIHAN, 5 (5d.) A. SANTHANA ERISHNAN

42, Harrington Road, E 20, MIG Flars, Bawch I
Madras-31. Anna Nagar, Madras40,

§/o. Subbaram Swaminadhan, 5/o Late Sri V.R. Arumugam Pills
Advocate, Company Executive,

5 | 54) M.G. MENON 5
12, Venus Celony
Madres-18.

S/0. Late Dy, Manakeot
KErishna Menon,
Management Executive

6. | (5d) S.P. APPASAMY, 5
“Anakara™

Gilchrist Gardens,
Madras-31.

S/o. Dr. A]. Appasamy,
Business Execurive,

7. |(5d) KA. RAJAGOPALAN, 5
%3, Habibullah Road,
T.Nagar, M&dﬂs—'ﬁ?.
$fo. ER. Appalscharar,
Business Executive,

Towl No. of Shares . . . 35

Dated at Madras this 29th day of November 1571,
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THE COMPANIES ACT 1956
(Company Limited by Shares)

Articles of Association
OF

Tuticorin Alkali Chemicals and Fertilizers Limited

INTERPRETATION

1. In these Articles:
Unless the context otherwise requires;

(a) The words or expressions contained in these regulations shall bear the same
meaning as in the Act or any statutory modifications thereof.

(b) “The Companies Act, 19567, “the said Act” or “The Act” and reference to any
section or provision thereof respectively means and includes the Companies Act,
1956 (Act 1 of 1956) and any statutory modification thereof for the time being
in force, and reference to the section or provisions of the said Act or such
statutory modification.

(c) “The Board” or “The Board of Directors” means a meeting of the Directors duly
called and constituted or as the case may be, the Directors assembled at a Board,
or the requisite number of Directors entitled to pass a circular resolution in
accordance with these Articles.

(d) The Company™ or “ This Company ™ means Tuticorin Alkali Chemicals and Fertilizers Limited

Special resolution date:31.07.2615



{1} "Beneficial Owner' shall mean the beneficial paner as dafined n Clayse (@) of Sob-Sechon (1)
of Sechion 2 of the Depasiones A61, 18585

(u)"Deposiaries Act, 1996° shall inchude any statutory modihicatons ar re-esclivkeat hargol
(w)"Depository” skall mean a Deposiory as defined under Glause (2]l Sub-Sechion | 1] of
Section 2 of the Depositories Act, 15305

{w) Ta ingert the following Article after Article 21 {1} to read as Article 21 12)

Spacial Regolutcs Dianed 13 10498
"
-

(h) “Meeting” or “General Meeting” means either an Extra-ordinary General Meeting
or Aanual General Meeting of the share-holders of the Company.

) “Members" mean members of the Company holding share or shares of any class,
but dees not include 2 bearer of the share-warrant of the Company issued in
pursuance of Section 114,

) “Month” and *year” means 2 calender month and a financial vear respectively.
(k) “Office” means the Registered Office for the time being of the Company.
) “Proxy” includes Arorney duly constituted under a Power of Atorney.

(m) “The Register” means the Register of Members 1o be kept pursuant 1o Section
150 of the Companies Act, 1956.

{n) “Seal” means the Common Seal of the Company.
(¢) *“TIDCO" means Tamil Nadu Industrial Development Corporation Limited.

() “President™ means Director of the Board and President of the Company and wll
be deemed Managing Director of the Company, within the meaning of Section
2(26) of the Companies Act, 1936, :

(g} “Vice-President” means Director of the Board and Vice-President of the
Company. who will be deemed either a whole-time employment, within the
meaning of the Companies Act, 1956,

{r] “These presents” or “Regulations” shall.mean these Articles of Assoctation as now
framed or altered from time-to-time and shall include the Memorandum where
the context so requires.

(ss Werds importing persons shall, where the context requires, include corporate
75 bedies and companies as well as individoals.

@ Where the context so permits ar requires, words importing the singular shall
include the plural and vice versa and words importing the masculine gender chall
include feminine gender.

Where the context so permits or requires, expressions referring to writing shall
be construed as ineluding reference to typewriting, priating, lithography, photography
and other modes of representing or reproducing words in a visible form.

Subject as aforesaid, any words and expressions defined in the said Act as
moadified upto the date on which these Articles become binding on the Company

shall, except where the subject or context otherwise requires, bear the same reanings
_in these Articles.

The headings given in these Articles shall not affect the construction therecf.

CONSTITUTION OF THE COMPANY

2. The Regulations in Table A of the First Schedule to the Companies Act,
1956 shall, so far applicable to a Public Company, apply. to this Company, except
to the extent expressly provided by the articles hereinafrer following.

SHARE CAPITAL

quity Shares of

3 The Share Capital of e Company is Rs39 crores drvided into 1,50.00,000 E 5
pach.

B 104 each and 24.00,000 Redeamable Cumulative Preference Shares of Rs 100/-

" special Resolulion Ostet 24503004

{a) ihe bedeemable Preterence Shares shall conter the right on the holders
thereof to be paid out of any profits that may at any time be
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determined to be distributed among members a fixed cumulative
preferential dividend at the rate not exceeding the percentage notified
by the Central Government from time to time as may be decuded by
the Board of Directors at the time of issue of the said Preference Shares
free of the Company's 1ax but subject to deducrion of raxes ar source
at the prescribed rates, on the capital for the time being paid up thereon
in prionity to the equity shares and e no further rights o participate
in the pr'D-rltS of the CGJ]‘EP;‘IJ]:,.',

(b) The Redeemable Preference Shares shall confer the right on the holder
thereof, in a winding up to payment of the paid up capiral and all
arrears of the [ixed cumulative preferential dividends set out in clause
(a) abowe, whether earned, declared or not, upto the dare of
commencement of che Wl_ﬂdﬂ.ug up, in the pn’]ﬁts or assets of the
Company, in priority to the equity shares.

() Inealeulating any fixed percentage, on the capital paid-up on any shares
for the purpose of this Article such percentage shall be calculated upto
and as on the date of the close of the year account of the company
next prior o the date of the declaration of dividend ar a general meeting
and in respect of interim dividend upto the date of the declaration of
such interim dividend by the Board.

3 (d) The said Redesmahle Cumulztive Preference Shares shall be redeemable at par al the
option of the: Company not later than 20 years from the date of iis issua fa the holders thereol,

Specal Resautin Caled 19.5.1398

{e) The Board of Directors may at their discretion redeem the whole or
any part of the ourstanding Redesmable Preference Shares,

Provided that:

1. Nao such shares shall be redeemed except out of the profits of the Company
which would otherwise be available for dividend or out of the proceeds of a fresh
issue of shares made for the purpose of the redemption.

2. Mo such shares shall be redeemed unless they arc fully paid-up.

3. Where any such shares are redeemed otherwise than our of the proceeds of
fresh issue, there shall, out of profits which would otherwise have been available for
dividend, be transferred to a Reserve Account to be called ‘the Capital Redemption
Reserve Account’, a sum equal to the nominal amount of the shares redeemed; and
the provisions of the Companies Act relating to the reduction of the Share Capiral
of a Company, shall except as provided in Section 80 of the Act, apply as if the
Capital Redemption Reserve Account were paid-up share capital of the Company.

4.  Where the option 10 redeem a part of outstanding Redeemable Preference
Shares is exercised the particular shares to be re-deemed shall be determined by
drawing of lors.,

{) The Company shall have power 1o issue shares ar a premium or discount,
but in deing so, it shall comply with the provisions of Sections 78 and 79 of the Act.

(g} Subject to the provisions of Section 76 of the Act, the Company may, at
any time, pay a commission to any person for subscribing or agreeing to subscribe
(whether absolutely or conditionally) for any shares, debentiires or debenture stock
of the Company or procuring, agreeing to procure subscriptions (whether absolute
or conditional) for any shares, debentures or debenture stock of the Company so
that if the commission in respect of shares shall be paid or payable out of capital or
out of profits, the statutory conditions and requirements shall be observed and
complied with and the amount or rare of commission shall not exceed 5 percent of
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the price at which the shares are issued and 2 1/2 percent of the price at which
{!.I::EH:I}LLI]‘I;"S o dcbn:nlun: stocks are 1ssued o each cage :iulfnh::rib-uri_ T’lé Clb!'ﬂn'kis.iit}ﬂ :
may be pa.;ci or satisfied 1n cash. The Cm'np;lfl)f may alzo on any issue of shares pay
such brokerage as may be lawful,

(k) Excepr as provided by Section 77, no part of funds of the Company shall
be employed in the purchase of the shares of the Company and the Company shall
not give directly or indirectly and whether by means of loan, guarantee, the provision
of security or otherwise any financial assistance for the purpose of or 1n connection
with 2 purchase or subscription made ar to be made by any person of or for any
shares in the Company.

ISSUE AND ALLOTMENT OF SHARES

4. (2) The shares shall be under the control of the Board, who may allot ar
otherwise dispose of them to such persons on such terms and conditions and ar such
times as the Board may think fit provided, however, the Board shall comply with
the provisions of Sections 42, 75 and 81 of the Acr. Option or right to call of shares
shall not be given to any person or persons except with the sanction of the Company
in General Meeting,

(b) The Board may issue and allot shares in the capital of the Company
as payment or part payment for any property sold or goods transferred or machinery
or appliances supplied or for services rendered or to be rendered to the Company
in or abourt the formation or promotion of the Company or the acquisition and or
conduct of its business and shares may be so allotted as fully paid up shares, and if
so issued, shall be deemed to be fully paid up shares.

VARIATION OF SHAREHOLDERS® RIGHTS

5. (a) If ar any time the share capital is divided into different classes of shares,
the rights attached to and class (unless atherwise provided by the werms of issues of
the shares of the class) may, subject to the provisions of Sections 106 and 107 of the
Act and whether or aot the Company is being wound up, be varied with consent
in writing of the holders of three fourths of the issued shares of that class or with
the sanction of a special resolution passed at a separate General Meeting of the issued
shares of thar class.

_ (b) To every such separate General Meeting, the provisions of these
Articles relaring to General Meetings shall mutatis mutandis apply, but so that the
necessary quorum shall be two persons atleast holding or representing by proxy one
tenth of the issued shares of the class.

() The rights conferred upon the holders of the shares of any class issued
with preferred or other rights shall not unless otherwise expressly provided by the
terms of the issue of shares of that class, be deemed to be varied by the creation of
further shares ranking pari passu therewith.

{d) The Company shall not issue any shares (not being Preference Shares)
which carry woting rights in the Company as to dividend, capital or otherwise which
are disproporrionate to the rights attaching to the holders of other shares (not being
Preference Shares) ;

CERTIFICATES

6. (1) An application signed by or on behalf of the applicant for shares in
the Company, followed by an allotment of any shares therein, shall be acceprance
of the shares within the meaning of these Articles, and whose name is on the Register
shall, for the purpose of these Articles, be a member.

(b} Every person whose name is entered as 2 member in the Register of
Members shall be entitled to receive within one month from the date of applicatien

Tomsert the following words i Artiche Glb) mn me 2 aftes the word "shall” : :
“provided the shares are not held inan alactronic and fungibie form under the provisions of e

1 tories Act, 15867
Depashories & pgnial Resajuton Dated 1931538
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such other perind as the conditions of issue shall provide).

{i:l ane Ecrli[il::il‘.l: far all his _5h:1r-c-:: withnut Pﬂ}"m(_"ﬂt or

(i) several certificates each for one or more of his shares, upon payment
of one rupee for every certificate alter the first.

(c) Ewery ecertificate shall be under the seal and shall specify the name of
person in whose favour it i issued, the shares w o which 1t relaces and the amount
paid up therson.

() In respect of any share or shares held jointly by several persons the
Company shall not be bound to issue more than ane certificate and delivery of 2
certificate for a share to one of several joint holders shall be sufficent delivery 1o all

such holders.

(e} IF a share certificate is defaced, lost or destroyed, it may be renewed
on such terms, if any, as to evidence and indemnity and the payment of cut-of-packet
expenses incurred by the Company in investigating evidence, as the Directors think
fit, provided that in issuing a share certificate, the Company shall comply with
Companies (issue of Share Certificate) Rules, 1960 or modifications thereof.

(f} Any person (whether the registered holder of the share or not) being in
possession of any share certificate for the time being may surrender the said share
certificare to the Company and apply to the Company for the issue of two or more
fresh share certificates comprising the same shares, bearing the same distinctive
numbers comprised in the said certificate and in such separate lots as he may desire
in lien of such share certificare so surrendered, or for the consalidation of the shares
comprised in such surrendered certificates into one certificate and the Directors shall
issue one or more such share certificate as the case may be in the name of the person
in whose name the criginal certificate stood and the new certificate so issued shall
be delivered to the person who surrendered the original certificate or to his order.
Mo fee shall be f.h:lrgﬂ:d for the same. Where share certificates are 1ssued for market
lats or for sub-division/consolidation into market lots, no fees would be charged for
issue of certificates in replacement of those which are decrepit, worn our or where
the cages on the reverse of the share certificate for recording transactions have been
completely exhausted.

{g) Where any shares under the powers in that behalf hersin contained sre sold
by the Directors and the certificate thereof has not been delivered upto the Company
by the former holder of the said shares, the Directors may ssue a new certificate for
such shares distinguishing it in such manner as they think fit from the certificate not

so delivered up.

(h) If; by the conditions of allotment of any share, the whole or part of the
amount or issue price thereof shall be payable by instalments, every such instlment
shall, when due, be paid to the Company by the person, whe for the time being and
from time to time shall be the registered holder of the share or his legal representative.

{i) Except as required by the law no person shall be recognised by the
Company as holding any share upon any trust and the Company shall aot be bound
by or be compelled in any way to recognise (even when having notice thereof), any
equitable, contingent future or partial interest in any share or any interest in any
fractional part of 2 share or (except only as by these regulations or by law otherwise
provided) any other rights in respect of any share except an absolute right to the
entirety thereof in the registered holder.

() If any share stands in the names of two or more persons, all the jointholders
of the share shall be severally as well as jointly liable for the payment of all deposits,
instalments, and calls due in respect of such share, and for all incidents thereof

"E(I:x} Motwithstanding anything contzined in the Articles of Association, tha Company shaii be
enEl‘ﬂﬁ-ﬂ Ic_ demalerizlise ds shares, debenturss and other secunbies pursuant ta the :}epusi'toriaé
Aot "99&: 8nc 1o offer its shares, debentures and other securities for subscription in a2
demalanalised form. The Company shall furher be entitied 1o maintain a Register of Mambers
Mtk the details of Members hotding shares both in matenal and dematerialised farm in ary media

'vEE permitted by law including any form of alactranic rmediz ™
wpacial Resolulion Dated 19,3 19658
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according to the Company’s regulations; but the person first named in the Register
shall, a5 regards service of notice, and all other matters connected with the Company,
except the transier of the share and any other matters by the said Act or herein
otherwise provided, be deamed the sole holder thereof,

CALLS ON SHARES

7. {a) () TheBoard may, from time to time, make, calls upon the members
in respect of any moneys unpaid on their shares (whether on account of the nominal
value of the shares or by way of premium) and nat by the condirions of allotment
thereof made payable at fixed times. A call may be made pavable by iastalments. Al]
such calls shall be made on an uniform basis on all chares falling under the same class.

(i} Each member shall, subject to receiving atleast one month notice
specifying the time and place of payment, pay to the Company at the time and place
specified, the amount called on his shares.

{iif) ‘A call may be revoked or postponed at the discretion of the Board.

(b} A call shall be deemed to have been made at the time when the resolution
of the Board authorising the call was passed and may be required to be paid by
mstalments.

{¢) The joint holders of a share shall be joindy and severally liable to pay all
calls in respect thereof.

(d) If a sum called in respect of a share 15 not paid before or on the day
appointed for payment thereof, the person from whom the sum is due shall pay
interest thereon from the day appointed for payment thereof o the time of actual
payment at 12% per anrum or at such lower rate, if any, as the Board may determine.

(e) () Any sum which by the terms of issue of a share becomes payable on
allotment or ar any fixed date, whether on account of the nominal value of the share
or by way of premium shall for cthe purposes of these Artidles, be decmed to be a
call duly made and payable on the date on which by the terms of issue such sum
becomes payable.

(1) In case of non-payment of such sum all the relevant provisions of these
Article as to payment of interest and expenses, forfeiture or otherwise shall apply as
if such sum had become payable by virtue of a call duly made and notified.

{iii) Neither 2 judzemerit nor a decree in favour of the Company for call
or other moneys due in respect of any shires nor any par-payment or sarisfaction
thereunder nor the receipt by the Compady of a portion of any money which shall
from time to time be due from any member to the Company in respect of his shares,
either by way of principal or interest, nor any indulgence granted by the Company
in respect of payment of any such money, shall preclude the forfeirure of such shares
as hereinalter provided.

(i (i) Subjeer to the provisions of Section 92 of the Act, the Board may, if
it thinks fit, receive from any member willing to advance the same, all or any part
of the moneys uncalled and unpad upon any shares held by him and

(1) Upon all or any of the moneys so advanced, may (until the same
would, but for such advances, become presently payable) pay interest at such rate
not exceeding, unless the Company in general meeting shall otherwise direct, six
percent per annum, as may be agreed upon between the Board and the member
paying the sum in advance. Provided that monies paid in advance of calls shall not
in respect thereof confer a right to dividend or to participate in the profies of the
Company.
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(other than fully paid-up shares) registered in the name of sach member (whether
solely or jointly with athers) and upon the proceeds of sale thereof for all moneys
[whether presently payable or not) called or payable at 2 fixed ume In respect of
such shares and no equitable interest in any share shall be created except upon the
footing and condidon that Article & (i) hereof will have full effect. And such len
shall extend to all dividends and bonuses from time 1o time declared in respect of
such shares, Unless otherwise agreed to the registration of a transfer of shares shall
operaté as a waiver of the Company”’s lien shall extend to all dividends and bonuses
from time to time declared in respect of such shares. Unless atherwise agreed 1o, the
registration of a transfer of shares shall operate as a waiver of the Company’s lien if
any on such shares, The Dircctors may at any time declare any shares wholly or in
part to be exempt from the provisions of this clause,

FORFEITURE OF SEIARES
9. f{a) If a member fails o pay any call or instalment of a call oo the day
appoinved for payment thereod, the Board may, at any time thereafter during such
time a5 any part of the call or instalment remains unpad, serve a notice on him
requiring payment of so much of the call or instalment as is unpaid, together with
any interest which may have accrued.

(k) The notice aforesaid shall

(i} name a further day {not carlier than the expiry of fourteen days
Irom the date of service of the notice) on or before which the pavment required by
the notice is to be made and

(i) state that, in the event of non-payment on or before the day so
named, the shares in respect of which the call was made will be liable 1o be forfeited.

{z) ¥ the requirements of any such notice as aforesaid are not complied
with, any shares in respect of which the notice has been given may, at any time,
thereafter, before the payment required by the notice has been made, be forfeited
by a resolution of the Board to that effect.

(d) () A forfeited share may be sold or otherwise disposed of on such
terms and in such manner as the Board thinks fr.

(i) At any time before a sale or disposal as aforesaid, the Board may
cancel the forfeiture on such terms as it thinks fit.

(8] (i) A person whose shares have been forfeited shall cease to be a
member in respect of the forfeited shares, but shall norwithstanding the [orfeiture
remains liable to pay to the Company 2ll moneys which at the date of forfeiture,
were presently payable by him to the Company in respect of the shares.

(1) The liability of such person shall cease if and when the Company
shall have received payments in full of all such moneys in respect of the shares,

) (@ A duly verified declaration in writing that the declarant is a
Director or the Secretary of the Company and that a share in the Company has been
duly forfeited on 2 date stared in the declaration, shall be conclusive evidence of the
facts therein stated.

(i) The Company may receive the consideration, if any, given for the
share on any sale or dispasal thereof and may execute 2 transfer of the share in favour
of the person to whom the share is sold or disposed of.

(iif} The transferee shall thereupon be registered as the holder of shares.




b

(iv) The transferee shall not be hound 10 see to the application of the
purchase money if any, nor shall his title to the share be affected by any ircegularity
or invalidity in the proceedings in reference to the forfeiture, sale or disposal of the
share.

(g} The provisions of these Articles as to forfeiture shall apply in the case
of non-payment of any sum which, by the terms of issue of a share, becomes payable
at fixed time, whether on account of the nominal value of the share or by way of
premium, as if the same had been payable by virtue of a call duly made and notified.

(h) The forfeiture of a share shall involve the extinction of all interest in
and alsa of all claims and demands against the Company in respect of the share and
all other rights incident to the share, except only such of those rights as by these
Articles are expressly saved.

ALTERATION OF SHARE CAPITAL

10. The Company shall have power to increase its share capiral or alter the
conditions of its Memorandum subject 1o Section 94 of the Act by ordinary
resolution:

{3) to increase its share capital or to alter the conditions of the
Memorandum subject to Section 94 of the Act.

{b) to consclidate and divide all or any of its share capiral into shares of
larger amount than its existing shares.

{¢) o sub-divide its existing shares or any of them into shares of smaller
amount than is fixed by the Memorandum, so however, that in sub-division the
proportion between the amount paid and the amount, if any unpaid on each reduced
share shall be the same as it was in the case of the share from which the reduced
share is derived.

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

CONVERSION OF SHARES INTO STOCK

11. The Company may, by ordinary resolution:
(@) () convert any paid up shares into stock; and
(i1} reconvert any stock into paid up shares of any denominacion.

{b) The holders of stock may transfer the same or any part thereof in the
manner as, and subject 1o the same regulations under which, the shares from which
the stock arose might before the conversion have transferred or as near therero as
circumstances admit; provided that the Board may, from time to time, fix the
mimimum amount of stock transferable, so however, that sch minimum shall nat
exceed the nominal amount of the shares from which the stock arese.

{€) The holders of stock shall, according 1o the amount of stock held by
them, have the same rights, privileges and advantages as regards dividends, voting at
meetings of the Company, and other martters, as if they held the shares from which
the stock arose; but no such privilege or advantage (except participation in the
dividends, and profits of the Company and in the assets of the Company on winding
‘up} shall be Ct‘rr.lf&rn:d Ery an amaunt uf stock which would nGL, if E:Xisti.ﬂg i shares.
have conferred that privilege or advantage.

() Such of the regulations contained in these presents (other than those
relating to share warranis) as are applicable to paid up shares, shall apply to stock
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and the words "Share” and “Shareholder™ in those regulations shall include *Stock”
and “Stockholder” respectively.

(¢) Debentures, Drebenture Stock, bonds or other securities conferring the right
to allotment or conversion into shares or the eption or right to call for allotment
of shares shall not be issued except with the sanction of the Company in General
Meering,

REDUCTION OF CAPITAL

12. The Company may, from time to time, by special resolution and subject
to the provisions of Sections 100 to 104 of the Act, reduce its share capital and any
capital redemption reserve account or share premium account.

TRANSFER AND TRANSMISSION OF SHARES

13. (1) The instrument of transfer of any shares in the Company shall be
execured both by the transferor and the transferee and the transferor shall be deemed
to. remain holder of the shares until the name of the transferee is entered in the
Begister of Members in respect thereof.

(b) The Board shall not register any transfer of shares unless proper
instrument of transfer duly stamped and executed by the transferor and the rransferee
has been delivered 1o the Company along with the certificaze and such other evidence
as the Company may require to prove the title of the transferor or his right o
transfer the shares.

Provided that where it is proved 1o the satisfaction of the Board thar an
instrument of transfer signed by the transferorand the transferee has been lost, the
Company, if the Board thinks fit, on an application in writing made by the transferee
and bearing the stamp required for an instrument of transfer register the transfer on
such terms as to indemnity as the Board may think fir

{c) An application for the registration of the transfer of any share or shares
may be made cither by the transferor or the transferee, provided that where such
application is made by the transferor, no registration shall in the case of partly paid
shares be effected unless the company gives notice of the application to the transferee.
The Company shall, unless objection is made by the transferse within two weeks
from the dare of receipt of the notice enver in the Register the name of the transferee
in the same manner and subject to the same conditions as if the application for
registration was made by the rransferee.

(d} For the purpose of sub-clause (¢) notice to the transferce shall be
deemed ro have been duly given if despatched by prepaid registered post 1o the
transferee ar the address given in the instrument of transfer and shall be delivered in
the erdinary course of post.

(¢) Nothing in sub-clause (d) shall prejudice any power of the Board to
register as a shareholder any person to whom the right to any share has been
transmitted by operation of law.

() Nothing in this Article shall prejudice any power of the Board to refuse
A to register the transfer of any shares to a transferse, whether a member or not.

iy 14. Shares in the Company shall be transferred by an instrument in writing in

the prescribed form as specified in Section 108 of the Companies Act.

15, (a) The Board may, at their absolure discretion and without assigning any
reason, decline to register:

(1) the transfer of any share whether fully paid or not 1o a person of
whom they do not approve or

@ ';Iaigj Naotwithstanding anything contained n the Arbcles of Assaciation, @ the case of transfer of
Shares or olhgr markelable securibes, where e Company has nol 1ssued any certificales and
where such shares or secunties are besng held in an elecironic and fungible form, the provisians
of ihe Depositores Act, 1996 shall apply.”

Spercind Fegoiuton Datsd 19315950
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(i) any transfer or transmission of shares on which the Company has
a lien,

Provided that registration of any transfer shall not be refused on the
ground of the transferor being either alone or jointly with any other person or
persons indebted to the Company on any account whatsoever except a lien on the
shares.

(b} If the Board refuses w register any transfer or transmission of right they
shall within one month from the date on which the instrument of transfer or the
intimation of such transmission was delivered to the Company, send notice of the
refusal to the transferee and the transferor or to the person giving intimation of such
transmission as the case may be.

{¢) In case of refusal by Board, the decision of the Board shall be subject
to the right of appeal conferred by Section 111, sub-clause (3)

(d) The provisions of this clause shall apply to transfer of stock also,

16, (1) The Board, at their discrerion, may decline 1o recognise or accept
instrument of transfer of shares unless the instrument of transfer is in respect of one
clags of shares.

(b) Mo fee shall be charged by the Company for registration of transfers.
or for effecting rransmissions of shares on the death of any member, or for registering
any letrers of probate, leters of adminisiration and similar other documents.

17. {1} In the event of death.of any one or more of several joint holders, the
survivor or survivors alone shall be entitled.to be recognised as having title to the
shares,

(2} 1Ia the event of death of any one holder or of the death of last survaiving
holder, the executors or administrators of such holder or ather person legally entitled
to the shares be entitled to be recognised by the Company as having any title to the
shares af the deceased.

Provided that on production of such evidence as to title and on such
indemnity or other terms as the Board may deem sufficient, any person may be
recognised as having title to the shares as heir or legal representative of the deceased
shareholder.

Provided further that if the deceased shareholder was a member of THindu
joint family, the Board on being satisfied to that éffect and on being satisfied that
the shares standing in his name in fact belonged to the joiot family, may recogaise
the survivors or the Karta thereof as having ttle to the share regisicred in the name
of such member.

Provided further that in any case it shall be lawful for Board in their
ahsolure discretion to dispense with the production of probate or letters of
administration or other legal representation upon such evidence and such terms as
to indemnity or otherwise as to the Board may deem just.

18. TNo transfer shall be made o an infant or a person of unsound mind.

19, Ewery endorsement upon the certificate of any share 1 favour of any
transferee shall be signed by the President or by some person for the time being duly
authorised by the Board in that behalf. In case any transferee of a share shall apply
for a new certificate in lieu of the old or existing certificate he shall be entitled 10 *
receive 2 new certificate on payment of a sum of Rupee One for every such certificate
of shares to which the said transfer relates and upon his delivering up to be cancelled
every old or existing certificate which is to be replaced by 2 new one.
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Provided that the additional sum of Rupee One shall not be charged for
issue of new certilicare in replacement of those which are old, decrepit or worneut
or where the cages on the reverse for recording transfers have been fully utilised.

20. The instrument of tansfer shall, after registration, remain in the custody
of the Company. The Board may cause to be destroyed all transfer deeds lying with
the Company for a period of ten years or more.

I1. (i) The Company shall keep a2 book to be called the “Register of
Members®, and therein shall be entered the particulars of every transfer or
transmission of any shares and all other particulars of shares required by the Act 1o
be entered in such Register.

Pty

L {2} The Board may after giving not less than seven days’ previous notice
by advertisement in some newspapers circulating in the districe in which the
Registered Office of Company is situare, close the Register of Members or the Register
of Debenture Holders for any period or periods not exceeding in the aggregate forty-
five days in cach year but not exceeding thirty days at any one time.

{(3) All instruments of transfer which shall be registered shall be retained
by the Company but any inscrument of wansfer which the Directors may decline
to register shall be returned to the person depositing the same.

TRANSFER BY LEGAL HEIRS

22. (3} Any person becoming entitled to a share in consequence of the death
or insolvency of 2 member may, upon such evidence, being produced as may, from
time to time properly be required by the Board and subject a5 hereinafter provided
elect either

i} to be registered himself as holder of the share or

(i) to make such transfer of the share as the deceased member could
have made:

{b) The Board shall, in either case, have the same right to decline or
suspend registration as it would have had it the deceased or insolvent member had
transferred the sharc before the death or insolvency.

(c) If the person so becoming entitled shall elect to be registered as holder
of the share himself, he shall deliver or send to the Company a notice in writing,
signed by him stating that he so elects.

(d) If the person aforesaid shall elect to transfer the share, he shall testify
his election by executing a transfer of the shares.

(e} All the limitations, restrictions and provisions of these regulations
relating to the right to transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as if the death or insolvency of the member
had not occurred and the notice or transfer where a transfer signed by that member.

{f) A person becoming entitled ro a share by reason of the death or
insolvency of the holder be entitled to the same dividends and other advantages 1o
which he would be entitled if he were the registered holder of the share except thar
he shall not before being registered as a member in respect of the share, be eatitled
in respect of it to exercise any right conferred by membership in relation to meetings

of the Company.

Provided that the Board may, at any time, give notice requiring any such
person to elect either to be registered himself or to transfer the share and if the gotice
is complied with within ninety days, the Board may, thercafter, withhold payment
of all dividends, bonuses or ather moneys payable in respect of the share until the
requirements of the notice have been complied with.

“21{1a) Save as herein athennse provided, the Company shall be entified o freat the person
whase name appears on the Register of Members as the holder of any share and whose name
agpears as the beneficial owner of shares m the racords of the Depository, as lhg apsplulea awner
areat and sccordingly shall not {except a5 ordered by & Court of competent jurisdiction or as by
law raquired) be bound W necogiiss any benami ust or aquity or eguitable, contngent o ather
clam to or nterast n such share oo the parl of any olher person whether or not it shall have

éxpress or implied netice thereof.”
e i gl Renoluton Dated 15,5 15895
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FOREIGN REGISTER

23. The Company may exercise the powers conferred on it by Sections 157
and 138 with regard 1o the keeping of a foreign register and the Board may, subject
1o the pruvixinns of these Scﬂtions, make and wary such rq;ul;:.l.iun:; as it may think
fit in respect of keeping any such register.

SHARE WARRANTS

24. (a) The Company may issue share warrants, subject to and in accordance
with the provisions of Sections 114 and 115 and accordingly the Board may, in its
diseretion, with respect to any share, which is fully paid up, on application in writing
signed by the person registered as holder of the share and authenticated by such
evidence (if any) as the Board may, from time to time, require 5 1o the identity of
the persan signing the application, and on receiving the certificate (if any) of the share
and the amount of the stamp duty on the warrant and such fee as the Board may
from time to time require, issue a share warrant.

) () The bearer of a share warrant may, at any time, deposit the
warrant at the office of the Company and 30 long as the warrant remains so deposited,
the depositor shall hive the same right of signing 2 requisition for calling a meeting
of the Company and of attending and voting and exercising the other privileges of a
member al any meenng held after the expiry of two clear days from the time of
deposit as if his name were inserted in the register of member as the holder of the'
shares included in the deposited warrant.

(i} Not more than one person shall be recognised as depositor of the
share warrant. -

(i) The Company shall, on two days’ written notice, return the
deposited shage warrant to the depositor. '

(::} {1) Subjl:ct as herein nl!‘u;rwisr: EIP!’L‘-SSE}' Frc}viﬂud_ e pL"Is«u_t:L Slldﬂ as
bearer of a share warrang, sign a requisition for calling 2 meeting of the Company
or attend or vote or exercise any other privileges of 2 member at a meesting of the
Company or be enttled to receive any notices from the Company.

(i} The bearer of a share warrant shall be entitled in all other respects
to the same privileges and advantages as if he were named in the register of members
as the holder of the shares included in the warrant and he shall be a member of the
Company.

(@) The Board may, from tume to time, make rules as to the terms on
which (if it shall think fit) a new share warrant or coupon may be issued by way of
renewal in case of defacement, loss or destruction.

GENERAL MEETINGS OF THE COMPANY

25, (a) The Company shall, in addition to any other meetings, hold 2 General
Meeting, which shall be styled the Annual General Meeting at such intervals and in
accordance with the provisions of Seetion 166 read with Section 210 of the Act.

(b) All General Meetings other than the Annual General Meerings of the
Company shall be called Extraordinary General Meetings.

(¢} (1) The Board may, whenever it thinks fit, call an Extraordinary
General Meeting,

(i) Extraordinary General Meetings may be called on requisition 1n
accordance with the provisions of Section 169 of the Act

{d) All business shall be deemed special that is transaeted ar an Annual
General Meeting with the exception of:
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(i} The consideration of accounts, Balance Sheet and the reports of
the Board of Directors and H_L_Ld[[ur:i;

(i) The declaration of dividend;
{iii} The appointment of Directors in the place of those retiring and

{iv) The appointing of and fixing the remuneraton of Auditors, in the
case of any other meeting, all business shall be deemed special.

{c’} ‘J}]J_m‘r any il,a:ms ()I husim'_ss i} |;H: I,:.a.mim;!.al at the nJl:u[i.[lg Aret dr::‘_'lll-&d
to be special as aforesaid, the provisions of Section 173 of the Act shall be complied with.

NOTICES

26. {a) A General Meeting of the Company may be called by giving not less
than rwentyone days’ notice or after grving such shorter notice as provided for in
Section 171(2) of the Act.

(b) Notice of every meeting of the Company shall be given
(i) o every member of the Company residing within Indsa;

(i) o the persons entitled to a share in consequence of the death or
insohvency of a member;

{ii1) 1o the Auditor or Audiors for the time being of the Company,
i the manner provided for in Section 172 of the Act.

Provided that the Company shall send as far as pracricable notices of
the General Meetings to the shareholders residing outside India to the addresses
furnished by them to the Company.

{c) Ewvery notice of meeting of the Company shall contain the following:
@) i shall specily the place, date and dme of the meeting
(i) 1t shall coneain a statement of the business 1o be transacted thereat,

{d) In everv notice calling a meeting of the Company, there shall appear,
with reasonable prominence, a statement thar a member entutled to attend and vote
is enritled to appoint a proxy to atend and vote instead of himsell and thar a proxy
necd not be 2 member.

{¢) Accidental omission to give notice to or the non-receipt of notice by
any member or other persons to whom it should be given shall not invalidate the
proceedings of the meeting,

REPRESENTATION AT MEETINGS

27. (a) A body corporate (whether a Company within the meaning of this Act
or not) may, if it is 2 member of the Company, by resolution of s Doard of
Directors or other governing body conveyed to the Company, authorise such persons
s it thinks fit to act as its representative at any meeting of the Company or at any
meetiag of any class of members of the Company.

(b) The President of India or the Governor of the Starte, if he is a member
of the Company, may appoint such person as he thinks fit to act as representative
at any meeting of the Company, or at any meeting of any class of members of the
Company.

{c} The person authorised by the resolution as aforesaid shall be entitled
to exercise the same rights and powers including the nght to vete by proxy on behalf
of the body corporate which he represents as that body may exercise if it were a
member.’
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PROXIES

28. (a) Any member of the Company entitled to attend and vote at a meeting
of the Company shall be entitled to appoint ary other person whether 2 member
or not as hus proxy to attead and vote instead of himsell and the proxy so appointed
shall have no right o speak at the meeting, Provided, however, the instrument
appointing 2 proxy shall be deemed to confer auntherity to demand or juin in
demanding poll.

(b) A proxy shall be entitled to vote by show of hands only if physically
present.

(c) The instrument appointing a proxy and the power of arterney or other
autharity, if any, under which it is signed or a notanally certified copy of thar power
or authority, shall be deposited at the office not less than 48 hours before the time
for holding the meeting or adjourned meeting at which the person named in the
instrument propases to vote or in the case of a pall, not less than 24 hours before
the time appointed for the poll and in default the instrument of proxy shall not be
treated as valid.

I:d;l An instrument nppoiming 4 proxy shall be two Wy in the form as
prescribed in Schedule [X to the Act

() A vote given in accordance with the terms of an instrument of proxy
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 execured or
the transfer of the shares in respect of which the proxy is given.

Provided that no intimation in writing of such death, insaniry, revocarion
or transfer shall have received by the Company ar its office before the commencement
of the meeting or adjourned meeting at which the proxy is used.

QUORUM

29. (a) No business shall be transacted at any General Meeting unless a
quorum of members is present ar the time when the meeting proceeds to transacr
the business, Five members present in person shall be the quorum.

(&) If within hall an hour from the time appointed for holding 3 Meeting
of the Company, a quorum is not present, the meeting, if called upon the requisition

of members, shall stand dissolved.

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

(d} If at the adjourned meeting also, a quorum is not present within half
an hour from the time appeinted for holding the meeting the members present shall
be a guorum.

CHAIRMAN OF MEETINGS

30. The Chairman of the Board of Directors, shall preside at every general
meeting of the Company and if he is not present within 15 minures after the ume
appointed for holding the meeting, or if he is unwilling to act as Chairman the Vice
Chairman of the Board of Directors shall preside at every general meeting of the
Company.

31. {a) If there is no such Chairman or Vice Chairman or if at anv General
Meeting either the Chairman or Vice Chairman is not present within 15 minures after
the time appointed for holding the meeting or if they are unwilling to act as Chairman
the members present shall choose a Direcror present to be the Chairman of the
Meeting and if no Director is present and all the Directors are uawilling to take the
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chair, the members present shall choose someone of their member o be the
Chairman.

(b) () The Chairman may, with the consent of any meeting at which a
quorum is present and he shall, if directed by the meeting, adjourn the meeting from
time to time and place to place.

(i) No business shall be rransacted at any adjourned meeting other than
the business left unfinished av the meeting from which the adjournment ook place.

(it) When a meeting is adjourned for thirty days or more, notice of
the adjourned meeting shall be given as in the case of an original meeting.

(iv) Save as aforesaid, it shall not be necessary to give any notice of
any adjournment or of the business 1o be transacted at an adjourned meering.

(C:l In the case of an equ.ali’qr of vores, whether on a show of hands or on a
poll the Chairman of the meeting at which the show of hands takes place or at which
the pell is demanded, shall be entitled to a second or casting vore.

{d) Any business other than that upon which 2 poll has been demanded may
be procceded with pending the taking of the poll

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

{f) Before or on the declaration of the result of voling on any resolution on a
show of hands, a poll may be ordered to be taken by the Chairman of the meeting
of his own motion and shall be ordered to be tiken by him if a demand is made in
that behalf by any member or members present in person or by proxy and holding
shares in the Company:

(1) which confer a power to vote on the resolution not being less than
one-tenth of the total voting pawer in respect of a resolution; or

(i) on which an aggregate sum of not less than filty thousand rupees has
been paid-up.

VOTING RIGHTS

32. (a} Subject to any right or restrictions for the ume being attached to any
class of shares on a show of hands, every member present in peryon shall have onc
vote and on a poll the voting rights of members shall be as laid down in Section 87
of the Act.

{b) In the case of joint holders, the vore of the senior who tenders vore
wh::her in perscn or by proxy shall be accepted to the exclusion of the votes of the
cther joint holders. For the purpose, seniority shall be determined by the order in
which the names stand in the Register of Members.

(© A member of unsound mind or in respect of whom an order has been
made by any Court having junsdiction in lunacy, may vore, whether on a show of
hands or on a poll by his committee or other legal guardian and any such commurtee
of guardian may, on a poll, vote by proxy provided that such evidence as the Board
may require of the anthoriry of the person claiming to vote shall have been deposited
at the Office not less than 24 hours before the tme of holding the meeting or
adjourned mesting ar which such person claims to vote.

(d) No member shall be entitled to vote at any General Meeting unless all
call or other sums presently payable by him in respect of shares in the Company

have besn paid.
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(e} ) No objection shall be raised 1o the qualification of any vorer
except at the meeting or adjourned meeting at which the vote objected to Is given
or tendered and every vote not disallowed at such meeting shall be valid for all
purposes.

(i) Any such objection made in due time shall be referred to the
Chairman of the meeting, whose decision shall be final and conclusive.

BOARD OF DIRECTORS

33. {3} Uncil otherwise determined by General Meeting, the number of
Directors shall be not less than 5 and not more than 18 out of which one-third will
be non-rotational Directors,

(b} The first Directors shall be:-
1. Shri M.A. Chidambaram

2. Bhr K.R. Srivarsa, Chairman of Beard,
until ratified by Board

3. Shn A.C.Muthia, B.E., First President of Company,
wntil ratified by Board

4. 3hri M.G. Menon, B.S¢.(Engg), MLLCh.E.,

MIFE, Director

5. Shri Samuel P, Appasamy, B.E.,
Diirector >

6. Shri K.A. Rapgopalan, B.E.(Hons), Chem. M. Tech.,
Directar

34. Any person, whether a member of the Company or not may be appointed,
Director. No qualification by way of holding shares in the capital of the Company
shall be required of any Director.

35. A Director may retire from his Office upon giving one month’s notice in
writing 10 the Company of his intention to do so and such resignation shall take
effect upon the expiration of such notice or its earlier acceprance.

36. (a) The remuneration of each of the Directors shall be such sum as may
be determined by the Board subject to the maximum prescribed by the Central
Government from time to time for each meeting attended. The Company may allow
and pay to a Director who for the time being is residing out of the place ar which
any meeting of the Directors may be held and who shall come to that place for the
purpose of artending that meeting such sum as the Directors may consider fair
compensation for his expenses in connection with his arrending the meeting in
addition to his remuneration as above specified.

{b) Subject to the provisions of the Act, the Directors may, with the
sanction of the Special Resclution passed in the General Meeting, and such sanction
if any of the Government of India 25 may be required under the Companies Act,
sanction and pay to any or all the Directors such remuneration for their services as
Directors or otherwise and for such period and on such terms as they may deem fit.

(c) Subject to the provisions of the Act, the Company in General Meeting
may by Special Resolution sanction and pay to the Directors in addition to the said
fees set out in sub-clause (3) above, 2 remuneration of nor exceeding one percent (1%)
of the net profits of the Company calculated in accordance with the provisions of
Section 198 of the Act. The said amount of remuneration so calculated shall be divided
equally between all the Directors of the Company who held Office as Directors any
time during the year of account in respect of which such remuneration is paid or
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duri.ng a.rn;' P(]r[i{:m of such :,'lﬂ;{r érra:.tq‘n,ﬂ;tiw: ui— Lhc lcn,gl,i] uf l;h:'. p('-;ri-r;d fc)J_' wh::;h
they had held Office respectively as such Direcrors,

{d) Subject to the provisions of Seetion 314 of the Companies Acr, and
subject to such sanction of the Government of India, as may be required under the
Ccmpazijes Aer, i any Director shall be appu'unl.t,xl to advise the Directors as an expert
or be called upon to perform extra services or make special exertions for any of the
purposes of the Company the Directors may pay to such Director such special
remuneration as they think fit, such remuncration may be in the form of either salary,
commission, or lumpsum and may either be in addivion o or in substitution of the
remuneration specified in clause (2) of the Article.

37. The conunuing Directors may act notwithstanding any vacancy in their
body; if and so long as their number is reduced below five, the conunuing Directors
or Director may act for the purpose of increasing the number of Directors o five
or for summoning 2 general meeting of the Company and for no other purpose.

3% (a) The Board of Directors may from time to time elect one of their body
to be the Chairman of the Board of Directors and one as the Vice Chairman of the
Board if 5o necessary.

(b} The Chairman and the Vice Chairman shall not be paid any
remuneration for their services as Chairman and Vice Chairman respectively, except
reasonable expenses connected with travel, secretarial service and entertainment.

POWERS AND DUTIES OF DIRECTORS

39. The business of the Company shall be managed by the Directors who may
exercise all such powers of the Company as afe not, by the Act or any statutory
.modiﬁcation Ihtreof ft}i" 'I:}.‘Lx: Lime br_-ing irj_ E{}!_‘CC'. or ]jy tl‘u;t:-L: ,F\rti{:]rs, n::quin:r,f Lo bc
exercised by the Company in General Meeting, subject neverthelsss 1o any regularion
of these Anicles, to the provisions of the said Act, and ro such regulations being not
inconsistent with the aforesaid regulations or provisions as may be prescribed by the
Company in General Meeting; but no regulation made by the Company in General
Meeting, shall invalidate any prior act of the Directors which would have been valid
if that repulation had not been made.

40. (a) The Board shall duly comply with the provisions of the Act and in
particular with the provisions in regard o the registration of the particulars of
mortgages and charges affecting the property of the Company or creared by it, and
to keeping a register of the Directors, and to sending to the Registrar an annual list
of members and a summary of particulars relating thereto and netice of any
consclidation or increase of share capital and copies of special resolutions, and such
other resolutions and ageeements required to be filed under Section 192 of the Act
and a copy of the Register of Directors and netifications of any changes therein.

{(b) The purchase and sales policies and the changes thereon shall be as
approved by the Board of Directors of the Company.

41. Subject to the provisions of Sections 292 and 293 of the Act, the Board of
Direcrors shall have the following powers, namely:-

(a) te purchase, take on lease or otherwise acquire for the Company
property rights or privileges which the Company is authorised to acquire a1 such price
and generally on such terms and conditions as they think fit.

{b) to authorise the undertaking of works of a capital natre.

{c) to pay for any property, nghts or privileges acquired 1o take on licence
by or services rendered to the Company either wholly or partially in cash or in
shares, bonds debentures or other securities of the Company and any such shares may
be issued either ag fully paid up or with such amount credited as paid up thereon as
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may be agreed upon, and any such bonds, debentures or other securities may be either.
specifically charged upon all or any part of the property of the Company and i
uncalled capital or not so charged.

i) o secure the fulfilment of any contracts or agreements entered into by
the Company by mortgage or charge of all or any of the property of the Company and
s uncalled capital for the time being or in such other manner 15 they may think fir

{e) to appoint at their discretion, remove or suspend and to re-employ such
Secretaries, Officers, Clerks, Agents and servants for permanent, temporary or special
services as they may, from time to time, think fit, and to determine their powers
and duties and fix their salaries or emoluments and to require security of such amount
as they think fir in such instances,

{f) to appoint any person or persons {(whether incorporated or not) to
accept and hold in trust for Company any property belonging to the Company or
in which it is interested or for any other purposes and to execute and do such deeds
and things as may be requisite in relation o any such trust and to provide for the
remuneration of smch trustee.

{z] to institute, conduct, defend, compound or shanden any legal
proceedings by or against the Company or its officers or otherwise concerning the
affairs of the Company and also to compound and allow time for payment or
satisfaction of any claims or demands by or against the Company.

(k) to refer any claims or demands by or against the Company ro
arbitration and observe and perform the awards.

() to make and give receipts, releases and other discharges for money
payable to the Company and for the claims and demands of the Company.

() to determine the persan who shall be eatitled to sign on the
Company’s behalf, bills, notes, receipts, acceptances, endorsements, cheques, releases,
contracts and documents.

(k) to appoint any person to be the artorney or agenr of the Company
with such powers (including power to sub-delegate) and upon such terms as they may
deem fir.

() rto invest in such securities and deal with any of the moneys of the
Company upon such investments (not being shares in the Company) and in such
manner as they think fit and from time to time to vary or realise such investments.

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

(1) to give to any person employed by the Company a commission on the
profits of any particular business transaction or a share in the general profits of the
Company any such commission or share of profits shall be treated as part of the
working expenses of the Company,

{0} from time to time to make, vary or repeal bye laws for the repularion
of the business of the Company, its officers and servants,

{p) to give, award or allow any bonus, peasion, aid, gratuity or
compensation to any employee of the Company or his widow, children or dependants
that may appear to the Directors just or proper whether such employee, his widow,
children or dependants, have or have not legal claim upon the Company.

(q) before declaring any dividend to set aside such portion of the profits
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of the Company as they may think fit, to form a fund to provide for such pensions,
grnn'i':r.-j.es Of COmMpensation Or Lo create any provident or benefit fund in such manner
as the Directors may deem fic

{[‘) 0 enler into an such rlcgﬂti,uimn an,d contracts ;u;ld n::;l;ind .1m,] vary
all such contracts and execute and do all such acts, deeds and things in the name and
on behalf of the Company as they may consider expedient for or in relation to any
of the marrers aforesaid or otherwise for the purpose of the Company.

[:S] subject o Section 292 of the Act to dtlL'g_;l!E all or any of the powers,
authonties and discretion for the time being vested in them, subject however, 1o the
ultimate control and auchority being retained by them.

{f) o openany account or accounts with such Bank or Banks as they may
select or appoint and to make, draw, endorse, sign, accept, negotiate and give all
cheques, bills of exchange, loan bonds or promissory notes issued by the Governmenr,
Central or State and other public utility undertakings and other negotiable
instruments required with the business of the Company. /

{u) to provide for the management of the affairs of the Company from
time to time, either in different parts of India or elsewhere in such manner as they
think fit and ia particular to establish Branch Offices and to appoint any personnel
to be the attorneys or agents of the Company with such powers (including power
to sub-delegare) and upon such terms as may be thought fir

(v) 1o establish, maintain, support and subscribe to any charitable or public
objects of any institution, society or club-which may be for the benefit of the
Company or its employees or may be connected with any town or place where the
Company carries on business.

(w) subject to the provisions of Section 293 of the Act, the Direcrors may,s
from time to time at their discretion, raise loan or borrow monies from any persons
and secure the payment of any sum or sums of money so borrowed for the purpose
of the Company provided that the money so borrowed and owing at any one time
shall net without the sanction of the General Meeting exceed the aggregate of the
paid up capital of the Company and its free reserves that is to say reserves not set
apart for any specific purpose.

{x) () subject to the provisions of the Act, the Directors may raise or
secure the repayment of any sum borrowed in such manner and upon such terms
and conditions in all respects as they think fit and in particular by the creation of
any mortgage or charge on the undertaking of the whole or any part of the property
present or future or uncalled capital of the Company or by the issue of bonds,
perpetual or redeemable debentures debenture stock of the Company charged upon
all or any part of the property of the Company both present and future including
its uncalled capital for the time being

(ify the Company shall have power to issue debentures in accordance
with the provisions of the Act.

(¥} to pay and charge to the capital account of the Company all
preliminary expenses in connection with the formation and setting up of the
Company.

{z) to pay and charge to the capital account of the Company any
commission or interest lawfully payable under the provisions of Section 76 and 208
of the Act

(a2) o do all acts, deeds and things which the Directors may consider
advisable 1o carry out the objects and exercise the powers contained in the object
clauses of the Memorandum of Association of the Company,
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COMMITTEE OF DIRECTORS

42. (} The Board may from time to time and at any time constitute one or
more Commirtees of the Board consisting of such member or members of its body
as the Board miay think fir.

{it) Subject to the provisions of Section 292, the Board may delegare from
time o time and at any time to any Committee so appointed all or any of the powers,
authorities and discretions for the time being vested in the Board and such delegation
may be made on such terms and subject 1o such conditions as the Board mav think
fie, -

(i) The Board may from time to time revoke, add te or vary any powers,
autherites and discretions so delegared,

{b) The meeting and proceedings of any such Committee consisting of two
or more members shall be governed by the provisions herein contained for regulating
the meetings and proceedings of the Directors so far as the same are applicable therers,
and not superseded by any regulations made by the Directors under the sub-clause
(2) above.

{88 (1) The Chairman or the Vice-Chairman or the President shall be the
Chairman of its meetings; if none of them is availsble or if at any meeting none of
them is present within five minutes after the time appointed for holding the meeting,
the members present may choose one of their number to be Chairman of the meeting.

(i) The quorum of a Committee may be fixed by the Board and unsil so
fixed if the Commitwee 15 of a single member or two members the quorum shall be
one and if more than rwo members 1t shall be two.

{d) () A committee may meet and adjourn as it thinks proper.

(i} Question arising at any meeting of 2 Committee shall be
determined by the sole member of the Committee or by a majority of votes of the
members presant as the case may be and in case of an equality of votes, the Chairman
shall have a second or casting vote in addition to his vore as a member of the
Commitiee. :

RESOLUTION WITHOUT DIRECTORS' MEETING VALID

43, Save as otherwise expressly provided in the Act, a resolution in writing
circulated 1o draft together with the necessary papers, if any, to all the members of
l:he Committes or E—ﬂ-ﬂ.l‘d then 1n [ndia {net.bnﬁng [:,:55 in r_luml;ler than I'l‘.u: quorum
fixed for the meering of the Board or the Commitres as the case may be) and to all
other Dircctors or members at their usual addresses in India and approved by such
of the Directors as are then in India or by a majority of such of the Dircctors as are
then in India or by a majoricy of such of them as are entitled 1o vote on the resolution
shall be valid and effectual as if it had been a resolution duly passed at a Meeting of
the Board of Committee duly convened and held.

ADDITIONAL DIRECTORS

44, The Board of Directors shall have power to appoint additional Directors
subject to the provisions of Section 260 of the Act.

NOMINEE DIRECTORS

45, Notwithstanding anything to the contrary contained in these Articles, so
long as any monies remain owing by the Company to the Industrial Development
Bank of India {IDBI}, Industrial Finance Corporation of India (IFCI), The Industrial
Credit and Inveszment Corporation of India Limited {ICICI), General Insurance
Corporation of India {(GIC) and Life Insurance Corporation of Iadia (LIC) or to any
other Finance Corporatien or Credit Corporation or te any other Financing
Company or Body out of any loans granted by them to the Company or so long as
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DRI, TFCI, ICICT, GIC, LIC and Unit Trst of India (LITT ar any other Binancing
Curpc}rﬂtiqn or Credht (_:u:rpur;lL[t.Jr: ar any oither ]:'Ln.lnﬁiug (:u:rllp;a.n:,- o Bnd}r Coach
of which IDBL, IFCI, [CICI, GIC, LIC and UTI or any other Finande Corporation
or Credit Corperation or any other Financing Company or Body 15 hercinafter in
this Article referred to as "the Carporation” continue to hold debentures in che
Company by direct subseription or private placement, or so long as the Corporation
holds shares in the Company as a result of underwriting or direct subscription or so
long as any liability of the Company arising out of any Guarantee furnished by the
Corporation on behalf of the Company remains outstanding, the Corporation shall
]1:_1“: i righ[ To appuinl’ from tme o time, any Persoin Or Persons as a [Dhrector or
Direcrors, whole-time or non-whole time, {which Director or Directors isfare
hereinafter referred to as “Nomines Director’s”) on the Board of the Company and
1w remove from such office any person or persons so appointed and 10 appoint any
person or perseas in his or their place/s.

(@) The Board of Direcrors of the Company shall have no power to
remove from office the Nominee Direcror/s. At the option of the Corporation such
MNominee Director/s shall not be required to hold and share qualilication in the
Company. Alsc at the option of the Corporation such Nominee Directarys shall not
be liable to retirement by rotation of Directors. Subject as aforesaid, the Mominee
Din::tl:gr,-"'s shqll bc- cnl,it!r.d g ] Li'u;. SaAmne :ri_ghts. ;md Pr'w'ﬂcgc_s a,n_ci ]:_J-l‘f 5|_-1hjt_'l_"[ ten the
same obligations as any other Director of the Company.

{t) The Nominee Direcior/s so appointed shall hold the said office only
0 long as any moneys remain owing by the Company to the Corporation or so long
as the Corporation holds Debentures in the Company as a result of direct subscription
or private placement or so long as the Corporation holds shares in the Company as
a result of underwriting or direct subscription or the Liability of the Company arising
out of the Guarantee is cutstanding and the NMominee Director/s so appointed in
sxercise of the said power shall ipso facto vacate such office immediately the moneys
owing by the Company te the Corporation 1s paid off or on the Corperation ceasing
to held Diebentures/shares in the Company or on the satisfaction of the Lability of
the Company ansing out of the Guarantee furnished by the Corporation.

() The Nominee Director/s appointed under this Article shall be entitled
to receive all notices of and attend all General Meetings, Board Meetings and of the
Mepetings of the Committee of which the Nominee Director/s is/are member/s as
also the minutes of such meetings. The Corporation shall also be entitled to receive
all such notices and minuzes.

({d) The Company shall pay to the Nominee Director/s sitting fees and
expenses which the other Diicectors of the Company are entitled, bur if any other
fees, commission monies or remuneration in any form is pa}rable to the Directors
of the Company, the fees, commission, monies and remuneration in relation to such
Mominee Director/s shall acerue to the Corporation and same shall :a.cco—dmgl}' be
paid by the Company directly to the Corporation. Any expenses that may be
incurred by the Corporation or such WNomines Director/s in connection with their
appointment or Directorship shall also be paid or reimbursed by the Company to
the Corporation Or as the case may be 1o such Nominee Directors.

Provided thar if any such Nominee Director/s is an officer of the
Corporation the sitting fees, in relation to such Mominee Director/s shall also accrue
to the Corporation and the same shall accordingly be paid by the Company directly
to the Corporation.

{e) In the event of the Nominee Directer/s being appointed as whole-time
Director/s, such Nominee Director/s shall exercise such powers and duties as may
be approved by the Corporation 2nd have such nighrs as are usuaﬂy axercised or
available to a whole-time Director in the Management of the affairs of the Company.
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Such Nominee Director/s shall be entitled to receive such remuneration, fees,
commission and monies as may be approved by the Corporation.

FILLING UP OF CASUAL VACANCIES

46. Subject ro the provisions of Section 262 of the Act, the Board of Directors
shall have power to fill up casnal vacancies.

ALTERNATE DIRECTORS

47. {2) Subject to the provisions of Seetion 313 of the Act, the Board of
Directars shall have power to appoint a person as Alternate Director durning the
absence of a Director for a period of not less than three months and such alternare
Director shall ipso facto vacate office if and when the original Director returns 1o
the State in which meetings of the Board are ordinarily held.

() An alternate Director shall be entitled to receive netice of and vote at
General Meetings of the Company on behalf of his appointer and generally tw
represent his appointer in the same manner as if he had been appointed under a
general proxy under the provisions of these Articles.

fc) The alternare Director shall be eatitled to receive the sitting fees, if any,
if he attends 2 Board Meeting of the Company and the travelling expenses, if any,
he incurs for attending the meeting but he shall not be entitled for any other
remuneration that the appointer is enritled to as a Director of the Company.

SHARE QUALIFICATION

48. Director shall not require a share qualification but nevertheless shall be
entitled 1o attend and speak at any General Meeting of the Company and at any
separate meetings of the holders of any class of shares in the Company.

In appointing a person as Director, Provisians of Sections 255 1o 257, 263,
274 and 407 of the Act shall be complied with.

WHEN ACTIONS OF DIRECTORS OR COMMITTEE VALID
NOTWITHSTANDING DEFECTIVE APPOINTMENT

49. All aces dene by any meeting of Board of Directors or a Committee of
Directars or by any person acting as a Director, shall, notwithstanding that it be
Afrarwards discovered that there was some defect in the appointment of such Directors
or persons acting as aforesaid, or that they or any of them were disqualified, be as
valid as if every such person had been duly appointed and was gualified 1o be 2
Director. Provided that nething in this Article shall be deemed to give validity to
acts dome by a Director after his appointment has been shown to the Company o
be iavalid or to have terminated.

VACATION OF OFFICE
50. The affice of a Directar shall become vacant:-

(i) on the happening of any of the matters provided for in Section 283;
(i) on the contravention of the provisions of Secrion 314 of the Acy
{iii) if a person is a Director of more than twenty Companies at a time;

(i¥) in the case of Alternate Director on rerurn af the original Director 1o
the State, subject to the provizions of Section 313 of the Act;

{v) on resignation of his office by notice in writing;

(wi) if he is disqualified under Section Z74 of the Act; or

{vi1) if he is a nominared Director, huis nomination i withdrawn in wrinng
by the Company or Corporation which has nominated him.
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PRESIDENT AND VICE-PRESIDENTS

51. (3) The Board may appoint with such sanction of the Company in General
Meeting and subject to such terms and conditions a5 may be necessary the first Vies
Chairman of the Board and President for a period of 5 years, and o be renewed if
mutually agreed to for a further period of 5 vears at a time.

(b) The Board may from time 1o time with such sanction of the Central
Government as may be required by law appoint one or more of their body to the
office of Vice-President or Vice-Presidents.

() The Directors may from time to time resolve that there shall be cither
one or more Vice-President.

(d) In the event of any vacancy arising in the office of 2 Vice-President or
if the Directors resolve to increass the number of Vice-President, the vacancy shall
be filled by the Board of Directors and the Vice president so appomnted shall hold
the office of such period as the Board of Directors may fix.

52. If a Vice-President ceases to hold office as Director, he shall ipso facto and
inmediately cease 1o he 2 Vice-President,

53. The Vice Chairman of the Board and President shall not be lizbl= 1o
retirement by rotation so long a5 he holds office as President. |,

54. The Vice-Presidents shall, subject to such sanction by the Cenrral
Government as by law required, receive such remuneration {whether by way of
salary, commission or participation in profits, or partly in one way and partly in
another) as the Company in General Meeting may.from time to time determine.

5. The Vice Chairman of the Board and President shall, subject to the
supervision and control and policy directives of the Board of Directors have the
management of all the affairs and business of the Company and of all its assets and
he shall have power to do all acts and things which he shall consider necessary or
desirable in the management of the affairs of the Company and to exercise and
perform all the powers and duties vested in him for the time being in accordance
with the provisions of these presents or by any resoluridn of the Board.

{2) Subject to the provisions of Section 293 of the Act, 1o sell for cash or
on credit and either wholesale or in retail and for ready or future delivery and realise
the proceeds of sale or property movable or immovable or any rights or privileges
belonging to the Company or in which the Company is interested or over which
the Company may have any such power of disposal, and to exchange such property
or rights belonging to the Company for other property or rights.

{t) To determine from time to time who shall be enritled 1o sign on the
Company’s dividend warrants, releases, contracts and documents and 1o give the
necessary authority for such purposes,

{e). To execute all deeds, agreements, contracrs, receipts and other
documents that may be necessary or expedient for the purpose of the Company and
to make and give receipts, releases and other discharges for moneys or goods or
property received in the usual course of business of the Company or lent or payable
to or belonging to the Company and for the claims and demands of the Company.

{d) To institute, conduct, defend, compound or abandon ANy actions, suirs
and legal proceedings by or against the Company or its officers, or otherwise
concerning the affairs of the Company and alse to compound or compromise or
submit to arbitration the same actions suits and legal proceedings.

(e} To enter into, vary or cancel all manner of contracts on behalf of the
Company,




24

(i To engage and in his discretion 10 remove, suspend, dismiss dnd
remunerate bankers, legal advisers, accountants, managers, officers, cashiers, clerks,
agents, commission agents, dealers, brokers, foremen, servants, employees or technical
or skilled assistants as from tme 1o time may in their opinion be necessary or
advisable in the interests of the Company and upon such terms as to duration of
employment, remuneration or otherwise and may require security in such instances
and to such amounts as the Vice Chairman of the Board and President thinks fit.

(g) To acquire by purchase, lease, exchange, pledge, hypothecation, or
otherwise transfer lands, estaces, fields, buildings, office show rooms, godowns and
other buildings in the state of Tamil Nadu or elsewhere Machinery, Engine, Plaat,
Rolling Stock, Tools, Machine Toals Outfits, Stores, Hardware and any other
materials of whatever description either on credit or for cash and for present or future

delivery.

(b} To plan, develop, improve, cut down, process, sell or otherwise dispase
of the products of the Company and to incur all expenses in this behalf.

{iy To erect, maintain, repair, equip, alter and extend buildings and
machinery in the state of Tamil Nadu or in any other place.

(il To enter into all such negotiations and contracrs and rescind and vary
all such contracts, and execute and do all such acts, deeds and things in the name
and on behalf of the Company as they may consider expedient for or in relaven to
any of the marters aforesaid or otherwise for purpose of the Company.

(k) To pay all moneys dug by the Company and look after the finance of
the Company

I} To open current and time-deposit accounts or other account with
banker or bankers at his choice, and to operatc on such accounts and also when
necessary to overdras or take loans on such accounts on the security of the Company
or of any of its assets.

{m) To draw, accept, endorse, discount, negotiate and discharge on behalf
of the Company all bills of exchange, promissory notes, cheques, hundies, drafts,
railway receipts, dock warrants, delivery orders, Government Promissory Notes,
other Government instruments, bonds, debentures or debenturestocks of
Corporation, local Bodies, Port Trusts, Improvement Trusts or other Corporate
Bodies and to execute: transfer deeds for transferring stocks, shares or stock-certificates
of the Government and ather local or corporate bodies in connection with any
business or any subject of the Company.

(n} Subject o the express provisions in these Articles to borrow from time
to time such sums of money for the purpose of the Company upon such terms as
may be expedient and with or without security.

(o) To receive and give effectual receipts, and discharge oa behalf of and
against the Company for moneys, funds, gaods, or property lent, payable or
belongin to the Company or for advances against the goods of the Company.

(p) To make or receive advance of money, goods, machinery, plant and
other things by way of sale, mortgage, hypothecation, lien, pledge, deposit or
otherwise in such manner and on such terms as the Vice Chairman of the Board and
President may deem fit.

{q) Te submit to arbitration and enforce the {ulfilment of awards regarding
any claims in which the Company may be interested to adjust, settle or compromuse
any claims due to or by the Company and to give to debtors of the Company time
for payment.
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()] To institute, appear in or defend any legal proceeding in the name of
and on behalf of the Company to sign any pleading or other documents to engage
or to instruct any Advocate, Solicitors, and Lawyers and 1o execute any vakalat or
other authority in their favour and te compound and compromise any claim, suit
or proceedings.

{s) To make all manner of insurances.

() To exercise authority as a controlling officer over all personnel
employed for the Company and over all personal affars.

{u} To delegate any of the powers, authorities and discretions for the ume
being vested in the Vice Chairman of the Board and President or the Vice Presidents
or other Executives of the Company and also from time to time provide by the
appointment of an attorney or attorneys to sign, seal, execure, deliver, register or
cause 1o be registered all instruments, deeds, documents or writings, usually necessary
or expedient for any of the purposes of the Company not requining the common
scal of the Company.

Provided that the Directors may from time to time, revoke, withdraw, alver
or vary all or any of the above powers.

56. The Board may delegate substantial powers of management to the Vice-

Presidens.
MEETINGS OF THE BOARD

57. (a) The Board of Directors may meet for the despatch of business or
otherwise regulate its meetings as it thinks fit, provided, however, the Board shall
meet once in every three months and atleast four such meetings shall be held in every
year.

(b) The Chairman en the request of a Director shall ar any time summon
a meexing of the Board

(¢) The Board shall cause notice to be circulated on every Director of the
Company for the time being in India and in the case of every other Director in
accordance with Section 286 of the Act

{d) The quorum for a meeting of the Board shall be ewo Directors or one
third of its total strength (any fraction of that one-third rounded as one) whicaever
is greater, as provided for in Section 287 of the Act.

(e} The Board may elect a Chairman of its meeting from among the
Directors of the Company nominated by or representing TIDCO and determine the
period for which he is to hold office. The Chairman of the Board shall preside as
Chairman at every General Meeting of the Company.

/) If no such Chairman is elected or if ar any meeting the Chairman 15 not
present within fificen minutes after the time appointed for holding the meeting, the
Directors present may choose one of their number 1o be Chainman of the meeting.

PROCEEDING OF MEETINGS

58. (a) The Board of Directors shall cayse minutes to be made in the books
provided for the purpose in accordance with the provisions of Section 193 of the Act
and record.

(i) all appointments of officers made by the Board of Directors;

(i) the names of the Directors present at cach meeting of the Board
of Directors or any Committee of the Directors; and

(iii) all resolutions and proceedings at all meetings of the Company and
of the Board of Directors and of the Committee of Directors.
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(b} Every Director present at any meeting of Board of Directors or
Committee of Directors or every member present at any General Meeting shall sign
his name in a Book 1o be kept for the purpose.

REMUNERATION OF DIRECTORS

52. (&) The Directors shall each be paid such sum as may be detcrmined by
the Board subject to the maximum as may be prescribed by the Central Government
from time to time under the relevant provisions of the Act by way of fee for cach
Board meeting or a Committee thereof attended, in addition o rravelling and other
out-of-pocket expenses.

(b) If any Director is called upon 1o perform extra services for the
Company, he shall'be paid such sum as the Board may determine with the approval
of the General Meeting and Central Government subject to the provisions of the Act,

{c) Aay Director may waive the sitting fee or other remuneration to which
he is entitled to or recrive a lesser remuneration that what is payable under these
Articles or any agreements.

AUDIT

60. Once atleast in every year, the Account of the Company shall be examined °
and the correctness of the Profit and Loss Account and Balance Sheet ascertained by
one or more Auditors as provided in the Act.

SECRETARY

61. (1) Subject to the provisions of the Act a Secretary may be appointed by
the Board for such terms at such remuneration and upen such conditions as it may
think fit and any Secretary so appointed may be removed by the Board. A Director
may be appointed as Secretary subject to the provisions of Sections 269, 309, 314 and
198 of the Act. The Secretary shall have such powers and duties as may from time
1o time be delegared or entrusted to him by the Board, the Chairman or the President.

(b) Any provisions of the Act or these regulations requiring or authorisi ng
a thing to be done by or to a Director and the Secretary shall not be satisfied by its
being done by or to the same person acting both as Director and as, or in place of,
the Secretary.

BORROWING POWERS

62. Subject to the provisions of Sections 58A, 292 and 293 of the Act and of
these Articles, the Board of Direcrors may, from time to time at its discretion by a
resolution passed at a meeting of-the Board, accept deposits from Members either in
advance of calls or otherwise and generally raise or borrow or secure the payment
of any sum or sums of money for the purpese of the Company from any source.
PROVIDED, HOWEVER, where the moneys o be borrowed together with the
moneys already borrowed (apart from temporary loans obtained from the Company’s
bankers in the ordinary course of business) exceed the aggregate of the paid up capital
of the Company and its free-reserves (not being reserve set apart for any specific
purpese) the Board of Directors shall not borrow such money without the sanction
of the Company in general meeting. No debt incurred by the Company in excess of
the lumit imposed by these Articles shall be valid or effecrual ualess the lender proves
that he advanced the loan in good faith and without knowledge that the limit imposed
by this Article had been exceeded. ;

63. The payment or repayment of moneys borrowed as aforesaid may be
secured in such manner and upon such terms and conditions in all respects as the
Board of Directors may think fit, and in particular in pursuance of a resolution passed
at a meecing of the Board (and not by Circular Resolution) by the issue of debenrtures
or debenture stock of the Company, charged upon all or any part of the property
of the Company (both present and fusure), including ns uncalled capital for the time
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being, and the debentures and the debenmure stock and other secunities may be made
aiﬁign:ﬂﬂu free from arey cquiL[u:. bechun the {__:clmp;uly and l]ll."r person L Wlmm tJ.‘le

Sarme Ly Ltu: i'.\';utﬂl.

[ H.r:}r dl:hl:[l':un:ﬁ, debenture stock or other HE.‘L'-‘LII"L{LL"S Ly be sswed ar a
discount, premium or otherwise and may be issued on condition that they shall be
convertible into shares of any denomination, and with any privileges and conditions
ax to redemption, surrender, drawing allotment of shares, atrending (but not vorng)
ar geperal rmeetings, appointment of Directors and otherwise. Debentures with the
rizht to conversion into or allotment of shares shall be issued oaly with the consent
of the Company in general meeting.

65. If any uncalled capital of the Company is included in or charged by any
Mortgage or other security, the Directors may, subject to the provisions of the Act
and thess Articles, make calls on the members in respect of such uncalled capital in
trust for the person in whose favour such mortgage or security is executed.

66. The Board of Directors shall cause a proper Register to be kept in
accordance with the provisions of Section 143 of the Act of all mortgages, debentures,
and charges specifically affecting the property of the Company, and shall cause the
requirements of Sections 118, 125 and 127 to 144 (both inclusive) of the Act in that
behalf to be duly complied with, so far as they fall to be complied with by rhe
Company. The Company shall comply with the provisions of Section 135 of the
Act as regards modificarion of a charpe and irs repistration with the Registrar.

&7. The Company shall, if at any time it issues debentures, keep a Register and
index of Debenture Halders m accordance with Secuon 152 of the fet. The Co-mpmy
shall have the power to keep in any State or Cluntry outside India a branch Register
of Debenture Holders resident in that State or Country.” '

THE SEAL
68. (1) The Board shall provide for the safe custody of the seal.

(b} Subject any staturory requirement as to share certificates or otherwize
the Seal of the Company shall not be affixed to any instrument except by authority
of a resolution of the Board or 2 Commirtee of the Board authorised by it is that
behalf and except in the presence of atleast two Dircctors and of the Secretary or
such other person as the Board may appoint for the purpose and those two Directors
and the Secretary or other person as aforesaid shall sign every instrument ro which
the Seal of the Company is so affixed in their presence.

() The Company may exercise the power conferred by Section 30 with regard
to having an official seal for use abroad and such power shall be vested in the Board.

DIVIDENDS AND RESERVES

69. (a) The Company in General Meeting may declare dividends but no
dividend shall exceed the amount recommended by the Board, provided, however,
that in declaring the dividend a Company shall comply with the provisions of Section
205 of the Act

{b) The Board may, from time to time, pay to the members, such interm
dividends as appear 1o it 1o be justified by the profits of the Company.

{c) The Board may, before recommending any dividend, set aside out of
the profits of the Company such sums as they think proper as reserve which shall,
at the discretion of the Board, be applicable for any purpose to which the profits of
the Company may be properly applied including provision for meeting contingencies
or for equalising dividends, and pending such applications may, at the like discretion
either be employed in the business of the Company or be invested in such investments
{other than shares of the Company), as the Board may, from time to time, think fir.
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{d) The Board may also carry forward any profits which it may think
prudent not to divide, withour setting them aside as a reserve.

{¢) Subject to the rights of the persons, if any entitled to shares with special
rights as to dividends all dividends shall be declared and paid according to the amouns
paid or credited as paid on the shares in respect whereof the dividend is paid but if
ard so long as nothing is paid upon any of the shares in the Company dividends may
be declared and paid according to the amounts of the shares,

{f) MNoamount paid or credited as paid on a share in advance of calls shall
be treated for the purpose of this regulation as paid on the share.

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

(8) The Board may deduct from any dividend payable 1o any members all
sum of money, if any, presently payable by him ro the Company on account of calls
or otherwise in relation to the shares of the Company and the shareholder shall be
intimated of the fact thereof, '

{) Any dividend, interest or other moneys payable in cash in respect
of shares may be paid by cheque or warrant sent through the post directed to the
registerad address of the holder, or, in the case of joint holders, to the registered
address of thar one of the joint holders, who is first named on the register of
members, or to such person and to such address z¢ the holder or joant holders may,
in writing direct,

(if} Every such cheque or warrant shall be made payable to the order
of the person to whom it is sent.

() Any one of two or more joint holders of a share may give effectual
receipts for any dividends, bonus or other moneys payable in respect of such share.

(i} Notice of any dividend that may have been declared shall be given to
the persons entitled to share cherein in the manner mentioned in the Act,

(k) No dividend shall bear interest against the Company.

() No unclaimed dividend shall be forfeited by the Board and the
Company shall comply with the provisions of Section 205(A) of the Act in respect
of such dividand.

ACCOUNTS

70. {2} The Board shall, from time to time, determine whether and to what
extent and at what rimes and places and under whar conditions or regulations the
accounts and books of the Company or any of them shall be ¢pen to inspection of
members not being Directors.

(b} No member (not being a Director) shall have any right of inspecting
any account or book or docurient of the Company except ax conferred by these
Articles or authorised by the Board or by the Company in General Meeting,

(c) In making the annual returns, the Company shall comply with the
provisions of Sections 159 and 161 and Schedule ¥ of the Act.

(d) In making the Balance Sheet, the Company shall comply with the
provisions of Sections 210 to 222 and Schedule VI of the Act.
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CAPITALISATION OF PROFITS

71. {3) The Company in General Meeting may, upon the recommendation of
the Board, resolve

(i) that it is desirable to capitalise any part of the amount for the tme
being standing to the credit or any of the Company's reserve accounts or to the credit
of the Profit and Loss Accounts or otherwise available for distriburion: and

(i) cthar such sum be accordingly set free for distribution in the
manner specified in clavse (b) amongst the members who would have been enticled
thereto if distributed by way of dividend and in the same proportions.

(b) The sum aforesaid shall not be paid in cash but shall be applied subject
o the provisions contained in clause {c) either in or towards {1} paying up any
amounts for the time being unpaid on any shares held by such members respectively,
{11} paying up in full, unissued shares of the Company to be allotted, distributed and
credited as fully paid up, to and amongsr such members in the proportions aforesaid
or (iii) partly in the way specified in sub-clanse (ii).

e} A share premium account and a capital redemption reserve account
may for the purpose of this Article only, be applied in the paying up of unissued,
shares to be issued to the Company as fully pad bonus shares.

(d) The Board shall give effect 1o the resolution passed by the Compaay
in pursuance of this Regulation.

{¢) Whenever such a resolution as aforesaid shall have been passed, the

Board shall-- -

() make all appropriations and applications of the undivided profits
resolved 10 be capitalised thereby and all allotments and issues of fully paid shares if
any, and

(i1} authorise any person to enter on behalf of all the members entitled
thereto into an agreement with the Company providing for the allotment to them
respectively, credited as fully paid up of any further shares to which they may be
entitled upon such capitalisation or (a5 the case may require) for the payment by the
Company on their behalf, by the application thereto their respective proportions of
the profits resclved to be capitalised, of the amounts or any part of the amounrs
remaining unpaid on their existing shares. Any agreement made under such authoricy
shall be effective and binding on all such members.

SECRECY

72. No member shall be entitled ro visit or inspect the Company’s works
without the permission of the Board of Directors or the Managing Directar or to
require discovery of any information regarding any detail of the Company’s trading
or any matter which is or may be in the nature of rrade secret, mystery of trade or
secret process, which may relate to the conduct of the business of the Company and
which in the opinion of the Directors it will be inexpedient in the interest of the
members of the Company to communicate to the public.

WINDINGUP

73. {3} If the Company shall be wound up, the liquidator may, with the
sanction of 2 special resolution of the Company and any other sanction required by
the Act, divide amongst the members in specie or kind the whole or any part of the
assets of the Company, whether they shall consist of property of the same kind or
NoL.

(b) For the purpose aforesaid, the liguidator may set such values as he
may deem fair upon any property to be divided as aforesaid and may determine haw
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such division shall be carried our as berween the members or different ¢lasses of
members.

{c) The liquidators may with the like sanction, vest the whole or anypart
of such assets in trustees upon such trusts for the benefit of the contobutors, but so
that no member shall be compelled to aceept any shares or other securities wherson
there is any liabiliry.

INDEMNITY

74. Every Director, Secretary and other officer or employee for the time being
of the Company, shall be indemnified out of the assets of the Company apainst any
Eabilit}' incurred I:I]-" him in defeﬂdmg any pr@[;m;crjjng, whether civil or criminal, in
which judgment is given in his favour or in which he is acquitted or in connection
with any application under Settion 633 of the Act in which relief is sranted to him by
the Court and without prejudice to the generality of the foregoing, it is hereby ex-
pressly declared that the Company shall pay and bear all fees and other expenses in-
curred or incurrable by or in respect of any Director for filing any return paper or
document with the Registrar of Companies or comply with any of the provisions of
the Act in respece of or by reason of his office as a Direetor or other officer of the
Company.

75. Subject to provisions of Section 201 of the Act, no Director or other officer
of the Company shall be liable for the acts, receipts, neglects or defaults of any other
Director ar officer or for joining in any receipt or other et for conformity for any
loss or expense happening te the Company through insufficiency or deficiency of title
to any property acquired by erder of the Directors for or on behalf of the Company,
or for the insufficiency or deficiency of any security in or upon which any of the
moneys of the Company shall be invested, or for any loss or damages arising from the
bankruptey, insclvency or tortious act of any person, Company or Corporation with
whom any moneys, securities or effects shall be entrusted or deposited or for any loss
occasioned by any error of judgement or oversight on his part or for any loss or
damage or misfortune whatever which shall happen in the execution of the duties of
his office or 17 relatton thereto unless the same happens through his own act or de-
fault.




53 |

Name, Address, Occupation and Name, Address, Occupation and
Description of Subscribers Description of Witness

(4) MACHIDAMBARAM, |
Adyar House, Madras-25
$/0.Late Dr. Rajah
Sir, Annamalai Chetgjar
Industrialist

5d.) E.R. SRIVATSA
46, Archbishop
Mathias Avenue
Madras-28
5/0.,Mr.5. Krishnaswamy
Management Specialist,

(5d) A.C. MUTHIA
Adayar Villa, Madras-25
5/0. Mr. M.A.Chidambaram
Management Technologist.

(Sd) S. GOVIND SWAMINADHAN (SD:) A. SANTEHINAKRISHNAN,

42, Harrington Road E 20, MIG Flats, Batch I,
Madras-31 Armna Nagar, Madras - 40,
5/0.Subbaram Swaminadhan S5/0.Late Sri V.. Arumugam Pilla;
Advocate Company Executive.

(5d}) MG Menon
12, Venus Colony
Madras-13
SfoLate Dr.Manakot
Krishna Menon
Management Executive

(3d) S.P.Appasamy
“Anakarg”
Gilchrist Garden
Madras-31
Sff.}.Dr.H.j.hppmmy
Business Execurive

(5d.) K A Rajagopalan
90, Habibullah Road
T Nagar, Madras-17
5/0.K R.Appalachariar
Business Executive

Dated ar Madras this 29th day of November 1971.



