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MEMORANDUM OF ASSOCIATION

or

TﬁIR[MALAI CIIEMICALS LIMITED
I Thie name of the Company 18 THIRUMALAI CHEMICALS LIMITED,

II. The Registered office of thé Compeny wlll be situate |n the State of -
" Maharashtra, )

1T The abjects for which the Company is established are:

{A)YThe main objects to be persued by the Company on s Incorporation:

1} To manufacture, process, lmport, oxport, buy, sell, distribute
end/or otherwlse decl in phthalic antiydride, malelc enhydride,
fumaric acld, alkyd resing, polyester reslns and all type of
plasticizers.

2) Tc manufacfure, process, impor!, expori, buy, séll, ‘distribute
and/or otherwlse deal in organic and Inorgenic plgments, lakes,
colours, synthetic organic dycstuffs, inlermediates, organlc and
inorgenlc chemicals, all kindg of acids and alkalls, heavy and fine
chomiculs, phermaceuticals and pharmaceufical intermediates,,
drugs and medICInes and all by-products MHereol BRd products to-
be made therefrom.

(B} The objects Incldenta! or anclllary 1o the aitalnment of the maln
objects:

3) To camy on the business ag manufacturers, processors, importers,
exporers, buyers, sellers of and dealers in plasties ood plastic
products of every description, '

4} To buy. sell, imporr, produce, manufaclure or otherwise deal in al]
types of cominlners, packagings materials of all types and sizes
including drums and barrels, kegs and conlainers of steel, tin,
plywood, wood, flbreboards, glass. and slmilar materials,
cardooard, cerrugated sheets, lute, sisal, cotton and other natural
and/or synthetic fibre, pujer, plasilc and polyethylene woven bags,
laminated begs and all raw materials iherefor or products © be
made therefrom.
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5) To carry on the busincss as manufaclurers, processors, lmporters,
exporters, buyérs, sellers of and dealers In all types of adhesives,
InSectides, pestleldes, fungicides, and all other chemljcals for plant
protection purposes, disinfectants and allied products.

6} To construct, acquire by purchase, lease, exchange or otherwise,
lands, buildings,. heridetaments of any tenure or description and
any estate or interest therein and any rights over or connected with
land- and either (o retain the. same for the purpose of the
company’s business or to turn the same to account as may deem
expedient. '

7) Generally to purchase, take on lease or in exchange, hire or
otherwise acquire, any real and personal property and any rights
or prevlieges which the Company may think necessary or
convinient for the purpose of ils business or which may erhance

. the value of any properly of the Company and in particular any

land, buiidings, easements, machinery, plant, vehicles and
- stock-In-trade, 2 '

8) To apply for, purchase or otherwise acquirc any patents, "brevets
"d’invention”, llcences, concessions and the like, conferring any
exclusive or non-exclusive or limited right 1o uSe any secret or
other information-as to any invention which may seem capable of
being used for.any of the purposes of the Company or the
acquisition of which may seem calculated, dlrectly or indirectly,

to benlfit the company, and to use, exercise, develop or .

g'ran'lllccnccs in respect of or otherwlse turn to account the
property, rights or information so acquired. oo

9) To enter Inlo any arrangements with any Gvernmeit of authorily,
supreme, muncipal, local or otherwise, that may seem conducive
to the Company's oblects or any of them, and to obtain from any
~uch Government or authority all rights concesslons and_prevlligc;
which the Company may (hink it desirable to obtain and lo carry
oul, exercise and comply with any such arrangements, rights,
previliges and concesslons. -

-10) To shb_scrjbc for, purchase or otherwlse acquire, to hold dispose of
and deal with the shares, stocks, securities and ‘evidences of
indebtdeness or of the right to participale in profils or assels or
other similar documents lssued or to be issued by any Government
authorlty, corporation or body or by any Company authorised tl?:
carry on the same or any similar business which the Comp;::ml
authorised 10 carry on, or transuct, calculated 10 assist or -
the Company and optipas or rights in respeci .lhcr::of and gr.anens:myl
to invest and deal with the moneys of the Compﬂinysuch
immedif_n'_ely required in Or upon such securities and In
manner ag may from time (0 time fbe determined.

11).To enter into partnership or into any arrangement for sharing

proflts, unlon of interests, jolnl-adventure.lreciprocal conées:‘ozr?;
co-operation or otherwise. with any person ot personsror omp

-
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or Companies carrying on, or engaged in, or about to carry on or
engage In, or belng authorised to carTy on Or engage In, any
business or transaction 'which the Company is authorised to carry
on or engage in or any buslness or any transactons capable of
being conducted so as directly or indirectly to benefit the

Company.

To promote, form, establish, subsidise, organlse or assist or ald or
concur in promoting, forming, establishing, subsidising
organising, within or outside Indla, assisting or aiding Companies
syndicates or partnerships of all kinds for the purpose of acquiring
or undertaking any property rights and liabilities of this Company

or advancing directly or indirectly the abjects thereof or for any
other purpose which this Company may think expedient and to
acquire and hold shares, stocks or securities Issued by or other
obligations of any such Company, and to sell'or otherwise deal
with the same, ’

To amalgate with any person or Company whose objecls and.
business are or include objects similar In business to those of this
Company either by sale or purchase (for fully or partly paid shares
or otherwise) of the undertaking subject to the labilltles of this or
any such other Company as aforegald with or without winding-up
or by purchase (for fuliy or partly pald shares or otherwise) of all
the shares or stock of any such other Company or in any other
manner,

. To guarantee the payment of mdnqy unsecured or secured by or
payable under or in respect of promisory notes, bonds, debentures,
debenture-stock, contracts, mortgages, charges, obligations,
Instruments and securities of any Compsany or of any authority,’
supreme,; Muncipal, local or otherwlse of any person whomsoever,
whether incorporated or not incorporated and generally Lo

guaraniee or become sureties for the performance of any contracts
or obligatlons. '

To sell or dispose of the underiaking of the Company or ény part
thereof for such consideration as the Company may think fit and

In particular for shares, debentures or securlties of any other -
Company, '

16} To pay for any property or rights acquiréd by the Company elther
in cash or by the aliotment of fully of partly pald shares of the -
Company with or without preferred of deferred rights In respeet of
dividend or repayement of capital or otherwise or by any securlty
which the Company has power to issue or partly in one mode and
parly In another and generally on such terms as the Company may
determine, -

S

17} To remunerate any person or Company for services rendered, or 1o

be rendered, In placing or assistng to place, or guaranieeing the
placing of any shares in the Company's capital or any debentures,
debenture-stock or -other securities of the Company or in or about
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the formation of promotion of the Company or the acqulsition of
~ property by the Company or the conduct of its business.

18) To draw, make, accepl, endorse, discount, execute and issue bills
of exchange, promisory notes, bills of lading, warrants, debentures
and other negotiable or transferable instruments or securities.

19) To undertake and execute any trust, tie undertaking of which
mmay seem o the Company deslrable, either gratuitously or
otherwise, in relatlon to the business of the Company. .

'20) To adopt such means of making known the products of the
Company as may seem expedient and in particular by advertising
in the press, by circulars, by purchase and exhibltion of works of
art or interest by publication. of leaflets, books and/or periodicals
and by granting prizes, rewards and donalions,

213 To ald, pecunlarily or otherwise, any association, body or
" jnovement huvi'ng for an object the solutlon, settlement or
surmounting of tndustrlal or labour problems or troubles or the

. promotion of trade. '

22) To grant aminliles, pensions, allowances, gratituties and-bonus to -

any employeses or ex-employees (including Directors and
ex-Dircetors) of the Company or the relations, connections or
dependents of any such person and to make payment towards the
life and accident Insurance of the employees and. to establish or-
support associations, institutions, clubs, schools, funds, schemes
and trusts (religlous, scientlfic, educational, provident or
" otherwise) which may be considered calculated to benefit any
such persons or otherwlse advance the interest of the Company of

_of 1fs members and to establish and contribute to any scheme for -

"“the purchase by trustees of shares In the Company to be held for
the benefit of the Company's employces and (o lend money (o the
Cbm'pany's.cmp]oyees to enable them to purchase shares of the’
(Company and-to formulate and carry into effect any scheme for
charing the profit of the Compuny with ils cmployees or any of
lhem.

1'23) ‘To establish and maintain or procurc the establishment and

' inalnienance of any contributory or non-contributory pension or
superannuation funds.for the benefit of, and give or procure the
giving of donalons, gratultles, penslons. medical facilities,
allowanpces emoluments to any persons who are or wee at any t_lme
in the employment or service of the company, Or of any Company
which ls a subsldiary of the Company or is altied to or Is
associated with the .Company or wilh any such subsidiary
(Compauny, or who are or werc at any time Directors of Offlcers of
the Company or of any such other Company as aforesaid, und the
wives, widows, familics and dependents of such persons.

24) To provide for the welfare of the employces oOr ex~employec§ of
the Company and the wives, famllies, dependents of. connections

-
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of such persons, by building or contributing to the bullding of
houses, or dwelllngs or by grant of money, penslons, alloWances,
‘bonus or other payments or by creating and- from time to time
subscribing or contributing to provident and other associations,
Institutions or funds or trusts and by establishing or providing or
subscribing or contribuilng towards school and places of
education, Instruction and recreation, shops and markets, hospltals
and dispenseries, medical and other aid or atiendence, and other
assistance or ald as the Company may think fit,

To sell, improve, manage, develop, exchange, lease, mortgage,
dispose of, turn to account or otherwise deal with all or any part of

~ the property and rights of the Company

26)

27

. 28)

Subject to the provision of the Act to .distrlbute among the
members In specle any property of the Company or any proceeds
of the sale or disposal of any proerty of the Company, but so that
no distribution amounting to a reduction of caplial be made except
with the sanction (if any) for the time being required by law,

To undertake and execute any contract involving supply,
applicaton or use of any machinery, plant, chemicals, chemical
products or processes and to carry out any ancillary and other
works comprised In such contract and to do all other acts and
things for the service, upkeep, malntenance and working of the
plant, machinery, equipment, apparatuses and other articles and
things whether manufactured, sold or supplied by the Company or
not.

To apply for tender, purchase or otherwise acquire any contracts,
sub-contracts, licences and concessions for or in relation. to the
objects or business herein mentloned or any of them and to
undertake, execute, carry out, dispose of or otherwise turn to
account the same. :

ke

29) To sublet all or any contracts from time to time and upon such

30)

1))

terms and condltions as may be thought expedient.

To erect, construct, enlarge, aller or maintaln buildings and
structure of every kind necessary, expedlent or convinient for or in
connection with the Company's business.

To exchange, sell, convey, mortgage, assign or let on lease or
leases the whole or any part of the property (whether movable or
immovable) of the Company and 10 accept as consideration for or
“in leu thereof other land or cash or Government fecuritles or
securitles puaranteed by the Government of Indla or Provincial or
other Government or Municipal, Port Trust, Railway or other
authorlty or shares, debenture stock, bonds or securlties of any
other jolnt stock company .or companics or parl]ythe one or partly
the other or such other property or securitles as may be
determlned by the Company and Lo take back or reacquire any
property so disposed of by repurchasing’ or leasing the same for
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such price or -prices and on such terms and condttlons iz the
Company may think fit.

32)-To undertake the payment of all rént and the performdnces of all

33)

34}

35)

¢oveants, conditions and agreements contained in and teserved
by afiy lease thal may be granted or assigned to or be. otherwise
acquired by the Company.

To purchase the reversion or reverslons or otherwise the freeliold
or fee simple of all or part of the Jands for the time belng held
under real estate less. [hun a freehold estate of he Company.

To appolnt and remunerate englneers, contractors, managers,
brokers, canvassers, agents and ofher persons and to establish and
maintaln agencles or bfanches In any part of the world or
otherwise for the purpose of the Company and 10 discharge and to
discontinue the same. :

To acquire by purchase, amalgamaton, grant, ¢oncession, lease
licence, barter ‘or otherwise either absolutely or condlllonnllyand
either solely or jointly with others any houses, lands, farms rights
and privillges, rights and heriditaments and any tract or tracts of
country in India or elsewhere togather with such rights,

concesslons, grants, powers and previlages as may be agreed upon

and granted by the Government or the Rulers or owners thereof;

- and to expend such sums of money as may be deemed requisite

36)

n

and advisable in the exploration, survey, farming and development

_thereof; and (o acquire or to obtain rights over, be interestedin,
- butld, allcr construct, maimam carry out, improve, work, control,

manage and regulate any tramways, rallways, steamboats,
aeroplanes, telephones, telegraphs, roads, tunnels, lrrigaton works,
canals, waterways, rivers, wharfs, docks, harbour works and
harbours, factories and warehouses and other works and
conveniences which the Company may think conducive to any of
its objecls either by acqulnng the rights of olhers in to or over
them. And generally to acquire in India or elsewhere by purchase
lease or otherwise for the purpose of (he-Company any real or
personal, immovable or movable rights, easements, privileges,
llcences, concessions, palents, patent righfs, trade-marks,
machinery, rolli'ng stock, plarii. utencils accessorles and stock in
trade whatsoever and ‘to contribute to and take part in the
consiructing carrying on, improving, working, controlling and
managing any of such-works or convenience as aforesaid.

To carry on any other business. (whether manufacturing or -
-otherwise which may scem to the Company capable of belng
. conveniently carried on in consonance with any other business of '

the Company or calculated directly or indircctly 0. enhance. the
value of or render profitable-any of .the Company's property of

rights. '

To a.cquire or underiake the whole or any part of -the business,
property and labilitles of any person or company cartylng on any
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‘business which this Company is authorised .to carry on or. .-

possessed of property suttable for the purpose of this Company.

To .invest and deal with the moneys of the Company not

Immedlately required in such manner as may from time to time be

‘determined.

To acquire and secure membership, seat or privilage elther- ln the
name Of the Company or its nominee or nominees In-and of any
_assoclation exchange, market; club or other institution in India or
any part of the world for furtherance of any business, trade or
industry. . ' ‘

To cstablish provide, maintain and condict or otherwlse subsidise
research laboratories and experimental workshops, for scientific
and technical researches, experiments, and tests of all kinds; to
promote studies and researches, Inventlons by providing
subsidising, endowlng or assisting laboratories, workshops,
libraries, lectures, meetings and conferences and By providing or
contributing to the award of scholarships, prizes, grants-to
students or otherwlse and generally to encourage promote and
reward studies, reearches, investigatiolns, experiments,. test.and
invention of any kind that may be consldered likely to assist any
business which the Company is authorised to carry on.

To acccpt_"expcdltion-s and commission and to employ and
remunerate experts or other agents in connection therewith with a
view to securing any of the objects of the Company.

42) To lend money to such persons and on such terms a8 may seem
- expedient and in particular to members of the staff, customers and

others having dealings with the Company and to guarantee the’
performance of contracts or engagements by any such persen,

43) To make advances of such sum or sums of money upon: or in

respect of or for the purchase of raw materials, goods, machinery,
stores or any other property, articles and things required for the
purpose of the Company upon such terms with or without sccurlly
as the Company may deem expedlent, :

44) To-borrow or ralse or secure the payment of money, or to recelve

-money on deposit at interest for any of the purpose of the

Company and at such time or times and in such manner as may be’
thought fit and in particular by the lssue of debentures or

_debenture-stock, perpetual or otherwise, Including debentures or

debenture-stock, convertible into shares of thls or any other
Company on perpelual annuities and as security for any such
moneyso borrowed, raised or received. debenture or
debenture-stock so tssued to mertgage, pledge or charge the whole
or any part of the property assets or revenue and profits of the
Company present or future including its uncalled.capital by
special-assignment or otherwlse or 1o transfer or convey the same

absolutely or in trust and to give the lenders power of sale and
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other powers as mny seem expedient and- to purchnse redeem.or

pay off any such securitles.

To negotlnte, enter Into agreements and contracts with forelgn or
other-companies, firms and individuals' for technical assistance,
know-how and collaboration in the setting up and operation of the
undertaking or undertakings, manufacturing, marketing, importing
and exporting -of the equipments, plants, apparatus and other
articles and things or any of them for ail or any of the. businesses
of the Company including plant, machlnery and raw materials
required for the purposes.

To appoint agents for the purpose of purchase of raw materlals
and commodities and articles and/or to apoint agents, sib-ugents,
distributors, sub-distributors, canvassers, salesmen etc, ., for
purpose of Company's flnished products and goods, aad to
remunecrate such ngents by way of any fixed sum and/or by way of
payment of any percentage oul of the net. profits and/or out of the
net sales of the Comptny's finished goods and articles.

To pay to the promoters 0: the Co'mpany promotion expenses
Including remuneration towards efforls put in by them in the

promotion of the Company.

To pay out of the funds of the Company, all Cxpenées which the

.Company may lawfully pay with reference to the formation or

~sggisteration of the Company or Issue of the shares of the

49)

Company including brokerage and commissions for obtainlng
applications for or taking, placing or underwriting or procuring the
underwrlting of shares, 'debentures, and other securities of the
Company. '

To ralse or borrow money or (o receive money on deposit -at
interest or otherwise in such manner as the Company may think fit

and in particular by issue of right shares or by issue of debentures

or debenlure stock perpelual or otherwise including debentures or

debenlunc stock convertible into shares or perpeluni annulties,

50)

Subject to lhc,provislon'of the Act, to place 10 re.serve elmer as
sinking fund, depreciation fund, reserve fund or to distribute

_dividends or bonus among the members or otherwise to apply as -

the Company may from time (o time think flt any sum or sums of

‘moncy recelved by way of premium on shares or moriey received
in respect of dividend accrued on forfelted shares or moneys

recelved from saie by the Company of forfeited shares or from

unélaimed dividends or from and out of the profits of the

Compuny

51} From time lo time to establish or to subscribe or grant, or

contribute or guarantee or otherwise asslst or donate money (o any
charitable, benovolent, religious, scicntific, or natlonal {rusts,
funds, assoclations, and institutions and to any other useful object,
purpose, fund, institution of a public character which In the
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opinion of the Board of directors is likely 10 promote the intéres_ts
or the business of the Company or (o further its objects or 1o
Increase its repute or popularity among its employees, its

. customers, or the public or otherwise and/or to any charitable or

52)

53)

34)

useful funds, whatsoever or for any exhibition.

To open acount or accounts with any individual firmt or Company
or with any Bank or Banks or Bankers or Shroffs and to pay into
and to withdraw money from such account or accounts.

To agree to arbltration and to refer-to arbitration any disputes,
present or future between the Company and any other. Company,
firm, or individual and to submit the same to arbitration in India or

abroad either In accordance with Indian or foreign systems of law. '

To do all or any of the above things, either as principals, agents,
trustees, contractors or otherwise, and either alone oOr in
conjunction with others, and either by or through agents,
sub-contractors, trustees or otherwise, and to do all such things
any part of the world as are Incidental or conducive to the
attainment of the above ObJCC[S or any of them, :

(C) The other objects

55)
56)
57

58)
59)

60)

To carry on business as mafufacturers, importers, exporters of and
dealers in paints, varnishes, finishes, lacquers, insulation materials
and compositions. :

To carry on business as manufacturers, importers, exporters of and
dealers In vegetable olls, mineral olls, fats, essential.oils, aromatlc
chemicals, soaps, synthetlc detergents, textile auxdliaries, surface
active agents, perfumes, toilet requisites, household remidics and .
Indigenous drugs. ‘

To carry on busines as manufaciurers, Importcrs cxporters
buyers, sellers of and dealers In petroleum products of all types
and as refiners of crude oil nnd other petroleum olls, coaltar,
coaltar derivatives and Intermediates.

To carry on busines as manufacturers, imporlers, exporters,
buyers, sellers commissionagents of and dealers in all
peuro-chemical products, feritlisers and all by-products thereof
and products to be made therefrom.

To construct, maintain, lay down, carry out work, sell, let on haire
and deal in all kinds of works, machinery apparatus, convénlences

. and. things capable of being used in conjunction with any of these

objects.

To carry on all kinds of agency business, and to take part in the
management, supervision or control of the business or operations
of any other company, association, firm or person and to act as
Agents, Secretarles or other Officers of any such company,
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-assoclatlon, firm or person, and In connection therewith to appoint

and remunerate any directors, accountants, assistants and other .
officers or experts or agents.

To carry on the business of manufacture of and dealers in
machinery and plant of every description and kind and n
particular machine tools and implements and to manufacture,
produce, repair, alter, convert, recondition, prepare for sale, buy,
sell, hile, import, export, let out on hire, trade or deal in machine
tools and tmplements, other machinery, plant, equipment, article,
apparatus, appliances, component parts, accessories, fittings, and
things in any stage or degree of manufacture, process or
refinement.

To carry on the business of spinners, weavers, manufacturers,
ginners, processors, packers and balers of cotton, jute, hemp, silk,
art-sllk, wool, rayon, and any other flbrous, synthetic or manmade
material, and the business of weaving, or otherwise

~ manufacturing, bleaching, dyeing, processing, printing and selling

63)

64)

yarn, cloth linen and other goods and fabrics, wether textile
frebled, netied or looped and of buying, selling and dealing In
cotton and other fibrous, synthetic or manmade materlals, yarn,
other cloth, linen and other goods or merchandise made thereof,
and generally to carry on the business of cotton spinners and
doublers, ‘linen ranufatturers, cotton, flex, hemp, jute, silk,
art-silk, wool, rayon yarn and cloth merchants, bleachers, and

-dyers, makers of vitrol, bleaching and .dyeing materials and to

transact all manufacturing or curing and preparing process and
mercantile business that may-be necessary or expldient and to
purchase and vend raw materials and manufactured articles.

To carry on the business of electricians, electrical engihgers and
manufacturers of all kinds of electrical machlnery and electrical
apparatus for any purpose whatsoever, and to manufacture, sell,

suply and deal, in accumulators, all kinds of lamps, motors,
engines, dynamos, batteries, telephone or electric apparatus of ail
kinds, and manufacturers of and dealers In scientific instruments

of any kind.

To carry on the business of electricians, electrical, mechanical and-
consulting engineers, suppliers of electricity for the purpose of
light, heat, motlve power or otherwise and manufacturers of and
dealers in machinery , apparatus, instruments and things capable

" of bejng used In connection with the generation, distrlbution,

| 65)

supply and accumulaton, employement and .use of electricity,.
galvl nlsm, magnatism or olherwise.

To carry on business as manufacturers of and dealers in all kinds
of medicines, drugs, oils, chemicals, pharmaceuticals, anatomical,
scientific and surgical apparatus, instrument and appliances,
thermometers, stethoscopes and other articles required by

- laboratories, hospitals and other medical practitioners,
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To carry on the business as -man_ufa’ct'urcrs of and dealers in all
kinds of food products inclusive of canned food products.

To carry on the busingss of manufacturing, buying, selting, -
reselling, exchanging, alterlng, importing, exporting, Improving,
assembling, distributing, hiring on hire-purchase sysiem or
otherwise dealing in all kinds of industrial or agricultural
machinery operated by the use of eleciricity, steam, motive power
or'mechanical force or otherwise,

To carry on business as manufacturers and makers of and dealers
In metals, plastics, wood, enamel, aluminjum, alloys and any other
products, substances, articles and things of every description and

Xind, and to carry on and conduct workshops and foundrles of

iron, brass and other metals, wood and any other substances and to
buy, sell, export, import, manipulate and deal both wholesale and
retail in products, commidities, goods -articles and things of all
kinds whatsoever, .

To carry on business as manufacturers of, dealers in and as
importers and exporters of and commissgn agents In all such
goods as mentioned above and other sundries relating theréto of
all kinds and description in India and elsewhere and to buy, sell,
exchange, pledge, make ad\'r'.mces. upon and otherwise deal in the-
aforesaid and other allied goods and products.

~70) To manufacture, prepare and treat, quarriable and mineral

71)

72)

73)

74)

substances or products of all kinds for sale or for use or for
manufacture and to manufacture therefrom every kind of product.

To carry on the business of generating, selling, transmitting, distributing,
supplying either directly or through others, electricity for use in
Industries, domestic or any other purpose and also feed to the grids of
Electricity Boards or other power grids using coal, lignite, petroleum
products or any-other substance, wind energy, solar energy, wave
energy, tidal energy, hydro energy or any other form of energy.

To provide all types of Engineering facilities including construction,
technical consultancy and architectural services related to the use,
_application, installation, erection, operation and maintenance of all
kinds of power generation, transmission and distribution and its
related products.

To carry on the business of generating energy by Bio-Mass, Bio-Gas,
Waves or Wind Mill and to produce energy by any other non-
conventional sources and deal in the cqu:pmcnrs accessories and tools
required therefor.

To enter into foreign collaboration, contract, Sole Sellmg Agency
Agreement for installation, erection, operation and maintenance of all
kinds of power generation equipments, products, either manufactured,
sold, supplied and deait with by the said Company or by others.



75)

76)

77

78)

79(a)

79(b)

1A

To manufacture, market, sell catalysts and additives for petrochemlcals
chemicals and food acidulants.

To provide consultancy, project management services basic and detailed
engineering services, . training for project for the manufacture of
petrochemicals, chemicals and food acidulants.

To carry on the business of leasing and hire purchase finance and to
provide on [ease or on hire purchase all types of industrial and office
plant, equipment, appliances and apparatus, machinery, vehicles and
buildings.’

To engage in warehousmg, factormg, bill dlscountmg and prowdlng
venture capital.

To carry on business of distribution, sales, marketing, purchasing,
production; advertising, intermediating, providing, delivering of diverse
varieties of goods, products, services, by and through E-commerce, -
Internet, Intranet, Web, Networks, Physical Transfers, Direct Mailing,
and such like other traditional and emerging methods and channels.

To carry on business, in and through all types of Public and Private
Computer and Information Subscriber and open Network services,
such as and through Internet services, Web related services, Intranet
services, Electronic Banking related services, Point of Sale services,
ATM Networking services, Electronic Data Interchange (EDI/I-EDI)

services, E-commerce and related services, Digital Certification

services; and Data Warehousing, Data Mining, Analytical, Consultancy

~ and Advisory services related thereto.

80(a)

80(b)

80(c).

To carry on business in the fields of IT Enabled Services covering
Data, Database Creation and Maintenance Text, Map, Graphical, All
types of Network and Voice Transcription, Call Centres, Customer
Response Centres, Conversion, Digitisation, Accounting, Billing, -
Transcriptions, Analysis, Publication for Business, Government,
Industry, Commercial, Scientific, Education, Library, Social, Religions,

'Medical, Legal, Entertainment, Fine Arts, Tourism and other

establishments. and in such environments,

To carry on the business, in the fields of Geographic Information.
Systems, Geographic Position Systems, Automated Mapping and
Facilities Management, Computer Aided Drafting and Design, Digital
conversion of paper documents for the above and create and distribute
products, and perform services, in respect of the above.

To organise and operate, Data Centres, Software and Computer Centres,
Call Centres, Back-office. support Centres, coniputer time.Centres,

" Education Training and Placement Centres and provide seérvices. in

connection with or related to collection, sorting, conversion, processing,
interpretation, accounting and analysis of Data pertaining to Business,
Industry, Commerce, Research, Government and all other types of



1B

eavirotment including medical, insurance, lagal, scientific, marketing,
accounting, consulling Entertainment and Sosial,

(81} Tocarry on business is the areas of Multi-media, Animation, Graphics,
Compuier Safoware, Films, bevies, Cartanas, Advertising, Videno pnd
Electronic Games, Film Special Effects, Cartgon develapment:
Development of Productian, Fubfication, Distribution, Hosting,
Marketing of Content and Software for the above: Training, Education
placement services in the ahove areas,

(82) 'To eawy on business in- and o pesfarm sl fype of Educational
Training, Placement, Referral and Emplovment Services, by moderm,
eme:ging.and fraditicnal metheds and systems, in Computer Hordware
end Software of all kinde; in infarmanjon Teehnology and Services: in
Multimedia, Educaiion incliding Animarion, CGrraphics, Advertising,
Games, Special Effects, Content and Software Drevebopmeant, Cartoons;
in I'T Enabled Services of various kinds including Datg Conversion,
Digitization, Analysis, Integration fo- Texr, Images, Billing and'
Accounting, Banking, E-commerce, Marketing and Sales: in the
Services, Legal, Madieal, AMs, Engineering and other Visentiona!
fialds,

(B3} To carry op the business of and in, designing, providing, hesting,
Supporiing, aperafing, menaging, consullancy, marketing, of alj v pes
of Electronic and other Netwirs and Metwork Systems and emergani
Sydlems and techrologies.

(B4} Tocarry on business of Compurer Hardware, Saftwere and Weh, Met
related products & services of )i types,

ANDIT IS HEREBY DECLARED that the ward “Company” i tis Memarandum
wnen applied ctherwiss than o this Company shail whatever the context shall so
require ar admir be desmad 1n inelude ary authority, pirtnership or cther body
of persons whether incorporated or unincorporates and whethisr agomziled in
India or elsewhers,

IV The Liakility of the membars & |imited.

V. The Sharp Capital of the company is Rs.235,00.00.000 {Rupecs Twenty Five Crores)
divided imwo 15.00.00.000 (Filteen Crores) Equity Shares of Re. = (Rupee One) each
and  1.00,00,000 (One Crore) Unclussified shares of Rs, 10/ {Rupees Ten) cach. 1 ba
classificd b the Board in shares of an one or more class{es) as may be permissible under
the companies Act, 2013 in such proportion and on such terms as they decide,

CERTIFIED TRUE COPY
For THIRUMALAI CHEMICALS LTD.

.
Amended under special resolution adopted by the shareholders at the ﬁﬁ_!ﬁnpeld onJuly 24, 2018
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. We the several persons whose names and addresses are stbscribed are
desirous of being formed Into a company in pursuance of this Articles of
Association, and respectively agree to take the number of shares In the
capital of the company set opposite to our respective names

Names, Addresses,
Descriptions and
. Occupation of Subscribers

No, of Equity
shares taken by
cach subscriber.

- Names, Addresses,
Descriptions and
Occupation of witnesses

. |R. Ragbunalhé Iyengar,
Raghava Raghunathe Iyengar,
25, BI1.T. Blocks, Bombay-19
Son of Raghava Iyengar,
Retired

2. |G. P/ Nair,

Govind Parmeshwar Nair,
Nair Mahal, Bombay-16
S/o Kiishnan Nair
Industriaiist

. |G U Mebta, ~ .
Girjasshankar Umiashankar Mebta,
Nalini Kunj, 19,

S/o-Umiashankar Harekchand Mehta,*
Industrialist ‘

. IN. T. Iyengar,

Naraskinma Thothadn [yengar,
Thirumalai, Chan Strect,
Madras 17

S/o. Norashima Iyengar
Business

. IN. S.Iyengar,

Nareshima Sundararajan Iyengar
“Thirumalai'’ Wedala,
Bombay-31

Son of Naroshima Iycngar
Busincss

. |R. Saumpath,
Rengaswamy Sampath,
103, Wadala, Bombey-31
S/o, Kangaswamy

| Serviee

. |5, Senthenem,

1Sundarejen Santhanam,
103, Wadala. Bombay-31
S/o. Sundarajan
Business

. [N.R. Swamy, -
Namgimba Rangaswamy
103, Wadala, Bombay-31
S/o. Narashima Iyengar
Company Director

Ten (10)

- Ten (10)

Ten {(10)

Ten (10)

Ten (10)

Ton (10}

Ten (10)

Ten (10)

S. V. Subramanian
Subbayyar Venklta .
Subramania Iyer
‘Sto Subba Iyer
No. 7, "Shn Bbavani®
_R.H.B. Road,
Mulund Weat,
" Bombay-£0

Service

Eighty (80)

Dated this thirteenth day of November, 1972.
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ARTICLES OF ASSOCTATION

OF

THIRUMALAI CHEMICALS LIMITED

‘TABLE ‘A’ EXCLUDED

1. No rcgulmions contained in Table *A’' in the First Schedule to
the Companies Act 1956 shall apply to this Company but the regulatlons
for the management of the Company and for the observance of the
members thereof and thelr representatives shall, subject to any exercise of
the statutory powers of the Company with refercnce to the repeal or

alteration of, or addition Lo, its regulations by Special Resolution, as.

prescribed by the said Companies Act 1956, be such as-are contained in
these Articles.

INTERPRETATION

2. The marginal notes hereto shall not affect the construciion
hereof

In these Artlcles, unless there be somelhing in the subject or context
Inconsistent lhcrcwlth

"The Act" or "the said Act" means "The Companies Act 1956 or any
statutory modification or re-enactment thereof for the time being In force
or other Act or Acts for the time being In force in india, containing the
Provisions of the legislature in relation to Companies.

“A Company’ shall lncludc a Company as defined in Section 3 of the
Act. '

""Alter” and “alteration” shall include the making of additlons and

.omisstons.

"Annual General Meeting" means a General Meeting of the Members
held 1n accordance with the provisions of Section 166 of the Act,

"Audltors” means and includes lhoqc persons appointed as such for
the time being by the Company.

"Body Corporate” or "Corporation” includes a company incorporated
outside India buf does nol include .

a) ‘a’corporation sole"

Tabke 'A* not o apply

Marginal notes not’
authoritative

Inlerpretation clause

*A Company”
“Allar*

*Annual General .
Mealing”

“Auditors®

‘Body Corpo;aie" of
‘Corporation®



lm,ﬂl
"Book and/oF
Papear’

TGapita)
*Gerperalion’

"Gebontura

"Blvidend’

‘Bogumenl’

" "Eqully Shar
S

'Eiﬁfi @rdiﬂafy
MuUng

" "EiRansl
You' i

"Jendaer’

‘Membsar’

“Modify* and
*Modification®

‘Month® -
“Office”
" “Ordinary and

Speclal
Resolution”
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b) u "co-oporative goclety registered under any law relating to
- gooperativa aveletles and,

¢) BAY aﬁwr "body cerporata” (not baing a company s defined in
the Ael) whioh the Central Government may be mnotlﬂonuon
in the offioial gazatte speclfy ia this behalf,

“Board" means a meeoting of the Directors duly cailed and oonatituted
or ag the case may be, the Directory assembled at a Board Maaung or

~ goting by olroular under the Artlola,

"Book and Paper" and "Book or Paper" Include accourts, deada,
voughars, writlnga and doouments,

"Capital" mesny the Share Capltnl for the time being ralsed or
autherised to be ralsed for the purpose of the Compnny,

"Cerporation” ghall Inelude'.a Company whathar indorporated and "
formed under the Aot or oL, .

"Debantura". includes debantura stock, bonds and other sadurllles of &
Company, whether constltutlng # charge on the aasets of the Company or
ot

"Dlvidend" Ingludes Bonua.

"Doeument” ingludes summons, Agtics, requisition, order, ethar lagal

' proeess and reglsters whether issued, gent or kept in pursusnes of this or

aAy of the Aet or uny other Asl of otharwlse,
"Buity Share Capltal" and "Bgulty SHnre" have tha yame masaning 6s

.é@ﬂtﬂJﬂed in vection B85 of the Ast

“Bxtea Ordinary General Mesting” medns an axtrn ordlnéry penaral
meeting of the members duly ealled and eonstituted and any adjourned
heidlng theraof,

"Finanelal Yaar" maeans the period in respect of which any profit and:
{oss acsount ef the Company lald bafore the Annusl Genaral Maeting is
mnda up, whether that pertod s a year or nok,

Words 1mporung the masculine gender also maluds {he famlnma
gender,

"Member" shall mean shareholder and vlcc-vcrsa

" "Modify" and "Modiflcation” shall Include the muklng of additlons-.

~and Dmisslons

"Month" means calender month.

"Office” means the Registered Office of the Company for the Ume
being. . '

w

."Ordinary Resolutlon” and "Special Resolution” shall have the

' .mcanings asslgned to thiese tcrms by Section 189 of the Act.
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“Paid-up” includes credited as paid up.

"Persons" include corporations, firms as well as individuals

Proxy

includes an attorney duly constituted under a Power of
Atlorney ' C

"Public Holiday" means a public holiday within the meaning of the

Negotiable Instruments Act, 1881 (XXVI of 1881) provided that no day

declared by the Central Government to be public holiday shall be deemed
to bé such a holiday in relation 1o any meeting unless the dcclaration was
. noﬂﬁcd bcfore the issue of the notice convcmng such mectmg

"Secretary” mcludes any person appomlcd to perform the duties of
Secrctary temporarlly

“Share" means sharé in the share capital of a Company and. Includes
stock except'where a distinction between stock and shares Is expresscd or
impllcd : :

- Words. importing the singular numbeér shall also 1nclude the plural
number and vice versa. :

: “The Co'mpany"'mcans the abovenamed
'CHEMICALS LIMITED" :

“The. Dxrcctors 'means the Drrectors for the time being of the Company
or as the case may be the. Directors assembled at a meeting of the- Board or |
actmg by circular under the Articles.”

*“The Articles” or “These Presents” mean thcse Articles of Association
" as originally framed or as altered from fimne to time by special Resolution.

“The Seal” means the Common Seal of the Company for the time being.
“Variation" shall include abrogation and “'vary” shall include abrogate. 7

“Writing” shall include printing, lithography and any other mode or
modes of representing or rcproducmg words in a v151b]c form or partly one
and partly other.

The word ‘beneficial owrner’ shall mean the beneficial owner as defined
in clause (a] of Sub-Section [1] of Section 2 of the dcposrtoncs Act, 1996.

The word ‘Depositories act, 1996’ shall include any statutory modIﬁcatlon
or re-enactment thereof.

The word ‘Depository’ shall mean a Depostitory as defined under clause
[e] of sub-section {1] of Section 2 of the Depositories Act, 1996,

Subject as aforesaid, any words or expressions defined in the Act shall
except where the subject or context forbids, bear the same meaning in thcse

Articles.

3. The Company shall, on bcing 5o required by a member, send to
him within seven days of the requirement and subject to. the payment of a

fee of one rupee, a copy each of the following documents as in force for
the time being.

~a) the Memorandum

b} the Articles, if any

THIRUMALAI

“Pald-up”
‘Peraons”

'Prory"

"Public Holiday™

‘Secretary®

* "Shave’

*Singular number”
Tha Company®
“The BDlrectors™.

“Tha Arlicles” or
“Thase Prasents”

“The Seal”

“Varlation”
"Writing”

“Expresslons in the
Act bear the same
meaaning in Articles”

‘Coplos of
Memorandum and

Articlea o be

furnishad’



18

€} every other agreement (and every rasolution) ul’irm.‘r' to In
Sectlon 192 of the Act, If and so far a8 they have not bean
smbodled in the Memorandum ar Articles,

Jermpatys 4. The Company shall not hove power to buy lts own shares, unjess

Eﬂmw the consequent reduction of capltal i effected and sacctioned In
o e purauance of Sectlons 100 to 104 or Section 402 of-the Apt,

Ak of alutes '

ol tha Sempary The Company shal}l not glve. whether direotly or Indirectly and

Wilielher by meuns of 3 Joan, guarantee, the provision of tecurity or
utimerwlse any financisl asststance for the purpose of or In connection, with
& purchase er subscrlption made or to be mgds by any person or for any
shares In the Company or In Iis halding Company, '

Provided that nothing In this sub-glause shall be taken 1o prohlbit

i) the provision |n accordunes with eny scheme for ths Uma.
Being In force, of monsy for the purchase of or ‘wubsecription
for, fully paid sharss |n'the Company or its holding Company
belng a purchase or subscriptlon by trustses of or for shares to
be held by or for the benafl! aof employees of the Company
including any Director hojding a selaried office or
employment |0 the company.or

b) the moking by the Company of foans. within the 1mit lafd
dowa In sub-section (3) of Section 77 of the Act 1o persons
(other then Dlreclors, or Managers) bonafide In the
employment. of the Company, with 1 view (o enabling those
PEMA0NE I purchase or subscrlbe for fully pald shares in the
Company or lts holding compony to be held by themselves by
way of beneficial ownership

No logn made 10 any persun In pursuance of cisuse (b)) of the
foregoing proviso shall exceed the amount of his salary or wages ot thet
time for a perlod of slx months. J

Mothing Ln 1his clause shall offect the right of a company (o redeem
ny shares lssued under Section B0 of the Agt,

CAPITAL

INCREASE, REDUCTION AND ALTERATION OF CAPTTAL

:E:I:ful:: ol 3. The Auwhorised Capital of the compatty is I-'is.lzi,_lllu.lfil.:m[.l iBu[je:.-: T;‘-;uni}' E\I;n'n.;
Crores) divided inwo 13,00,00.000 (Fifteen Crores) Equity Shares of Re, I- (Rupee One
each and 1,00,00,000 (One Crore) Unelassified shares of Rs.100- (Rupees Ten) each.

3 (2)The Company shall have power, subjest to and n necordance with ajl
rpplicable provisions of the Act, 1o purchese any of its own fully paid shares
-whether or not they ate redeemible and may meke & payment cut of capital in
respect of such purchase.

CERTIFIED TRUE COPY
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6. The Company shall cause to be kept a Register of Mcmbers and an Index of Roalaror of Mombars.
Members in accordance with Sections 150.and 151 of the Act and Register and

Index of Debenture holders in accordance with Section 159 of the Act. The Company =~

may alsokeep a Forei gn reigster of Members and Debenture holders in accordance °

thh Section 157 and 158 of the Act.

The Company shall also comply with the provisions of Scctlon 159 and 161
- fo the Act as to filing of Annual Returns.

The Company shall duly comply withthe provisions of Section 163 ofthe Act
in rcgard to keeping of the Registers, Indexes, copies of Annual Returmns and givin g
inspection thereof and furnishing copies thereof. _

" The Cornpany shall further be entitled to maintain a Register of Members
with the details of Members holding shares both in material and dematerialised -
form in any media as pcnnirtcd by law including any form of electronic media™.

.'7. Whenever the Company shall make -an allotment of its shares, it’ Retum of Atiotment
shall within 30 days thereafter file with the Registrar, a return of
allotment as requircd by Sec, 75 of the Act. :

: '8. Subjcct to-the proviswns of Section 81 of -act and thc artlclcs Shares at the ..

_the:Shares in the capital of the Company.for the time being shall be under 'g;m"'““
the- control of the- Dtrectors who may- allot or otherwise dispdse of the o
same or any of them to such.persons, in Such- pr0p_ort10n and on such terms

and conditions and elther at a premium or at par or (subject to'compliance

with the provisions of section 79 of the Act) at a discount and at such

‘imes as-they may from time to time think fit efther at par or-at a premium

durlng such time and for such considerations as- the Directors think fit,

and ‘may allot and issue shares in the Capital of the Company in payment

or part-payment for any property sold and transferred or for. services

rendered to the Company or the conduct of lts business and any sharcs

which may be so allotted may be issued as fully pald-up sharcs and if 50

lssued, shall be deemed to be fully paid shares. Provided ‘hat option or -

right to call of Shares shall not be ‘given {o any person wlthout .the

_sanction.of the Company in General Mcedng

9. Subject to confirmation by the Court and to the provisions of Redugton of Capital
* -Sections 100 to 104 (inclusive) of the Act, the Company may by spécial | '
Resolution reduce its share capital in any way and may, If and so far
applicable Is necessary, aller Its mcmomndum by reduclng’ lhc amount of
its shm’e capltal and of its shares accordlngly o

In panlcular capi(al may be pnld off on the basls’ that it may be
~ called up again.’ “This Article is not to dcrogatc from any powcr the =
- company- would. havc lflt were ommcd : Y

*Notw:thstandmg anythmg contained hcrem any amount Standmg to the credit of the
Securities Premium Account and/or the Capital Reserve Account and for General Reserve
Account 2nd for” Amalgamatlon Reserve Account may alsb be utlhzed in accordance with th
provision of law:. .

t  *Inserted at the end of Article 9 vide Special Resolution passed by the Members of Thirumalai _Chemicals Ltd at-the Extra Ordin
“ General M.ceting held on 12 March, 2009 at Mysore Association Auditorium, Matunga , Mumbal.

es or any of them into smaller amounts than
he Memorandum subject nevertheless (o
Act in:that behalf and so, hewevér that
1, the proportlon between the amount pald




Notice to
Registrar of

‘consolidation

of share
capltal,

converslon of.

shares into
slock etc

Increase of

Capital -

- 18

and the amount If any unpald 6n each reduced share, shall be
as it was in the case of the share from which the reduced share
is derived and so that as between the holders of the shares may
subject to the provislons. of the Act be given any preference or
advantage or otherwise over. the others or any other such
shares. . .

(lit) cancel shares which at the date of such General Meeting have
not been taken or agreed to be taken by any person and
diminish the amount of its sharc capital by the amount of the
shares 50 cancelled

11. If the Comparly has

{(a) consoiidatcd and divided its share capital into shares of larger
amount than lts existing shares

() converted any shares into stock;
" {c) reconverted any stock into shares;

{d) sub dlwded its shares or any of them;
(e) redeemed any redeemable preference shares or

9] cancened any shares. otherwise ‘than in conneétioh with
" -reductlon of share capital under Sections 100 to 104,

the Company shall within one month after doing so, give notice
thereof to the Reglstrar specifying, as the case may be, the shares
consolidated, divided, converted, sub-divided, redeemed or cancelled or ’
the stock reconverted and the Company-shall thereupon request the
Registrar to record the notice and make any alteration which may be

.- necessary in'the Company’s Memorandum or Articles or both.

12. ‘The Company may from time to time by Ordinary Resoiution
increase its share capital by the creation.of new share, such increase to be
of such aggregate amount and to be divided into shares of such respective
amount and classes as it thinks expedlent ‘subject to the provisions of the
Act the new shares shall be Issued upon such terms and conditions. and
with such rights and privileges annexed thereto as the General ‘Meeting

'resolving upon the creation thereof shall direct and If no direction be

given as the Director$ shall detcrminc. and in particular such shares may
be issued with a preferential or qualified right to dividends and in the

-distribution of assets of the Company; and with a right of voting at

General Meetings of the Company In conformity with Section 87 of the
Act) and preference shares may subject to the provisions of Sectlon 80 of
the Act be issued on the terms that the are or at the option of the Company-
are to be liable to be redeemed. Notwithstanding anything-in this clause
contained the rights or privileges attached to the preference shares in the
capital for the time being of the company shall not be modified except in

‘manner herelnafter provided. Whenever the capitai of the Company has

been increased under the provisions of this Asticle, the Directors shall
comply with the provision of Section 97 of the Act. :
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13. (a) Subject to the provisions of Section B1 and other-applicable’

provisions (if any) of the Act, where at any time after the expiry of two
years from the formation of the Company or the expiry of oné year from
the allotment of shares made for the first time afier the formahon which
ever Is earller, it is proposed to increase the subscribed capxtal of the

Company by allotment of further shares, then such further shares shall be

offered to the persons who, at the date of the offer, are holders of Equity
Shares of the Company in proportion as nearly as clrcumstances.admit, to
the capital pald up on those shares at that date. Such offer shall be made
by notice specifying the number of shares offered and limiting a time not
being less than fifteen days from the .date of the offer within which such
offer, if not accepted will be deemed to have been declined. Such offer,
however, shall include a right to renounce the shares offered or any of
thé_m in favour of any other person. And in such an event, the notice of
offer to be given hereunder shall contain a statement of such right;
provided further that such a right shall not be deemed to extend the time
within which the offer should be accepted or to authorise any person o
exerclse the right of renunciation for the second time, on the ground that
the person in whose favour the renunciation was first made has declined
to take the shares comprised 1n the renunclation, After the expiry of the
time specified in the notice or on receipt of earlier intimation from the
' pcrson to whom such notice is given that he declines to.accept the shares

offered the Board of Directors may dispose of them in such manner as’

they think most beneficial to .he company. The Directors may. likewise
dispose of such of the further shares as in their opinion cannot be
convenlently offered by reason of the proportion resulting In fractional
" parts of a share If any to be offered

(b) Notwlthstanding anything hereinafter contained the further

- sharés aforesald may be offered to any persons, whether or not those.
persons include the persons, who, at the'date of the offers are holders of

the Equity Shares of the Company in any manner whatsoever

(1) If a Special Resolution to that effect {s passed by the
Company in General Meetlng or

(1) Where no such speclal resolution Is passed, if the votes
- cast (whether on a show of hands, or on a poll, gs the case
may be), In favour of the proposal contained in the
resolution moved In the General Meeting (including the
casting vote, I any, of the Chalrman) by members who,
being entitled so to do vote In person, or where proxles are
allowed, by proxy, exceed the votes, if any, cast against
the proposal by members so entitled and voting and the
Central Government Is satisfled on an application made by
the Board of Directors in this behalf that thc proposal is
most beneflcial to the Company.

14, (a) If and whenever, as a result of issue of new shares of the
consolldation or sub-division of shares, any member becomes entitled to
any fractional part of a share the Directors may subject to the provisions
of the Act and these Articles and (o the directions, If any, of the Company
in General Meeting :

Right of Equlty”
Shareholders lo

‘turther lasue of

capital

Fractional

Cariificates,
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(1) Issue to such member fractional certificates representing
such fractional part. Such.fractional certificate or
certificates shall not be registered, nor shall they bear any
dividend until exchanged with. other fractional certificates
for an entire share. The Directors may, however, fix the

-time within which such fractional certificates are to bé
exchanged for an entire share and may extend such time and
If at the expiry of such time, any fractional certiflcate shall

- be deemed to be cancelled the Directors shall sell the shares

" represented by such cancelled fractional certificates for the
best price reasonably obtalnable or :

(1) to sell the shares represented by all such fractional parts for
- the best price reasonably obtalnable;

(b) 'In the event of ':any shares being sold, in pursuance of sub
clause (a) above, the Directors shall pay and distribute to and amongst the
persons entitled, in due proportion to the net sale proceeds thereof.. _ v

(c) For the purpose of giving effect to any such sale, the Directors
may authorise any person to transfer the shares sold to the purchaser
“thereof comprlsed in any such transfer and he shall not be bound to see to
the application of purchase money nor shall his title to the shares be
affected by any irregularity invahdrty in the proceedings in refercnce to

the same.
Supsdlpuon 15. If the Company shall offer any of its shares to the public for
and allotment subscription, the Directors shall not make any allotment thereof uniess the )

conditions specified In Section 69 of the Act have been complied with,

- Restrictonon - 16. The Board shall observe the restrictions as to allotment of shares
aliotment to the public, contained in Sections 69 and 70 of the Act and shall cause to
be maqc the returns as to allotment provided for in Section 75 of the Ac_L
Same as - 17.- Except so far as otherwise provided by the condmons of issue or
Original Captal by-these presents any capital raised by the creation of new shares shall be -

considered part of the original capital and shail be subject to the
_provisions herein contained wlih reference to-the payment of calls and .
instalments, transfer and transmission, forfeiture, lien, surrender, voting

and otherwise.

Application of 18. (1) Where the Company issues shares at a premium whether for .
P"'“N":c"“ cash or otherwise, a sum equal to the aggregate amount or value of the
(-]

e of ot : premiums on those shares shall be ‘transferred (0 an account to be called -

issue of shares
. "the Share Premium Account”; and the provisions of the Act relating 1

the reduction of the Share Capilal of a Company shall accept as provided
in this clause, apply as if the share premium accoun{ were paid up share

capltal of the Company.

(2) The share premium accoun( may, notwithstanding anything N
contained in sub-clause (1) be applied by the Company; ' _

(a) in paylng up unissued shares of the Company to be issued to
members of the Company as fully pnid bonus shares; :

/7.1,_'\ CUE’}” - <
/\ \ & e Words “Securrtres Premium Account” substituted in place of the words ‘Share Premium
ik \(,..,‘,U,,P-,-h ) unt’ in Article 18.(1) & (2)
o ! h
z P ary Generel Meeting held o o

vide Special Resolution passed by the Members of Thirumalai Chemicals Lid at the Extra Ordin
March, 2009 at Mysore Association Audltonum Matunga , Mumbai. ] _
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(b) in writing off the preliminary expenses of the Company

"(¢) in writing off the expenses of, or the commission pald or
: discount allowed on any issue of shares or debeéntures of the
Company, or

(d) in providing for the premium payable on the redeimption of
any redeemable preference shares or of any debentures of the
Company.

19. The Company may issue at a discount shares in the Compa_ny of  Ghares at a digcount
a class already Issued, If the following conditlons are fulfilled, namely :

() .The issue of the shares at a discount is authorised by a
resolution passed by the Company in General Meeting and
sanctioned by the Court _ . °

(1) the resolution specifies the maximum rate of discount (not
exceeding ten per cent or: such higher percentage as the
Central Government may pérmit in any spectal case) at which
the shares are to be issued

(lif) not less than one year has at the date of the issue elapsed
since the date on which the Company was entitled to
commence business; and

fv) the shares to be issued at a discount are issued within two
months after the date on which the issue is sanctioned by the
Court or within such extended time as the court may allow,

20. If by the conditions of allotment of any shares the whole or part of the - Lﬁfgs“fg‘bse"gm
amount or issue price thereof shall be payable by instalments, every such instalment g, i
- shall, when due, be paid to the Company by the person who, for the time being and
from time to time, shall be the registered holder .of the share or by his legal
representative. . :

21. (a) Save as herein otherwise provided, the Company shall be entitled to ~ Trusts not
treat the eprson whose name apperars on the Register of Members as the holder of ~ 7ecognised.
any share as the absolute owner thereof, and accordingly shall not (except as ordered
by a Court of Competent jurisdiction or as by law required) be bound to recognise
any benami, trust or equity or equitable, contingent, glturc or partial or other claim -
or claims orright to or interest in such share on the part of any other person whether
or not it shall have express or iriiplied notice thereof. The provisions of Section
153 of the Act shall apply.

) (b) Shares may be registered in the name of an incorporated Company or
“other body corporate but not in the name of a'minor or in the name of a person of
unsound mind or in the name of any firm or partnership.

(c) “Further the Company shall also be entitled to treat the fpcrson as the
holder of any share[s] whose name appears as the beneficial owner of the shares in
records of the Depository, as the absolute owner thereof and accordingly shall not
[except as ordered by a Court of competent jurisdiction or as by law required] be
bound to recognise any benami trust or equity or equitable, contingent or other
claim to or interest in such shares on the part of any other person whether or not it
shall have express or implied notice thereof™.,

22.  Whenever the cipltal, by reason of the Issue of Preference Modifioation of Rights
Shares or otherwlse, is divided into different classes of shares, ali or any
of the rights and privileges attached to each class ‘may subject to the
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- provisions of Sections 106 and 107 of the Act be varied, modified or dealt
with, with the consent in writing of the holders of not less than 3 fourths
of the Issued shares of that class or with the sanction of a special .
resolution passed at a separate meeting of the holders of the issued shares
of that class and all the provisions contained in these Articles, as to
General Meetings (Including the provisions relating to quorum at such
Meedngs) shall mutatls mutandis apply to every such meeting.

lasue of further . 23.  The rights conferred upon the holders of the sharcs of any class
f::r;":‘r:; o . lssued with preferred or other rights shall not unless otherwise expressiy
affoct the provided by the terms of the issue of the shares of that class be deemétl to
rights of shares be varied by the creation or lssue of further shares ranking pari pasu
already lasued therewith, :

Noissue with - 24. The Company shall not issue any shares (not being préfercnce
g‘g"ﬂ”‘fp"'“"""" shares) which carry voting rights or rights in the Company as to dividend, -

capital or otherwise which are disproportionate, to the rlghts attached to
the holders of other shares (not being Preference Sharcs)

UNDERWRITING AND BROKERAGE

Commlsslon 25, (a) Subject to the provisions of Section 76 of the Act, the

may be pald Company may at any time pay a commission to any person In
consideration of his subscribing or agreeing to subscribe (whether
absolutely or conditionally} for any share or debentures in the Company.,
or procuring, or agreeing to procure subscriptions (whether absolute or -
conditional) for any shares or debentures in the Company; but so that the
commission shall not exceed in the case of shares flve per cent of the
price at which the shares are 1ssued, and in the case of debentures two and
a half per cent of the price at which the debentures are issued. Such
commission may be satisfied by payment of cash or by allotment of fully
or partly paid shares or debentures as the case may be or partly in one way
and partly in the other. :

Brokorogo ®) The Company may pay a reasonab]e sum for brokerage

' CERTIFICATE
Shares to be - 26. The Shares in the Capital shall be numbered progressively according to
numbsred their several denominations and except in the manner herein before provided,

.no share shall be sub-divided.
“Provided the share[s] are.not held, in an electromc and fungible form
under the provisions of the Depositories Act, 1996”.

“Provided further that the E? ovision relating Lo progressive numbering shall
not atpply to the shares/debentures of the Company which have been

o progressively

dematerialised’
Cortificats of ' 27. Every share certificate shall be issued under the Scal of the
Sharas Company which shall be afﬂxed in the presence of :

iy Two Dlrcutors or persons acting on behalf of the Djrectors ,
under a du]y registered Power of Attorney; and

i) The Secrctary or some other person appointed by the Board
for the purpose. The twn Directors or their Attorneys and the
Secretary or other person shall sign the Share Certiflcates.
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Provided that if the constitution of the Board permits it, at least one of the
aforesaid two directors shall be a person other than a Managing Director or Whole
time Director. Particulars of every such certificate issued shall be entered in the
Register of Members against the name ofthc person to whom it has been issued,
indicating the date of issue. .

A Director may sign a share certificate by affixing his signature thereon by
means of any machine, equipment or othcr mechanical means such as engraving
in metal or lithography, but not by means of a rubber stamp, provided that the

Director shall beresponsible for the safe custody of such machine, equipment or

other material used for the purpose.

The shares or other interest of any member in the Company shall‘oc"movable
property, transferable in the manner provided by these Articles.

- A Certificate under the Common Seal of the Company specifying any share
held by any member shall be prima fame evidence of the title of the member to
such shares.

“Notwithstanding anything contamcd in the Articles of Association, the

- Company shall be entitled to dematerialise its Shares, Debentures.and other

~ securities pursuant to the Depositories Act, 1996, and to offer its Shares, debenfures
and other secunities for subscription in a d;matenahsed form”.

28. An application by on behalf of any applicant for share in the
Company, followed by an allotment of any shares therein shall ‘be an
acceptance of shares within the meaning of these Articles’ and every
person who thus or otherwise pccepts any shares and whose name is on
the Register of Members shall for (he purpose of the. Articles be a
member. The Dircctors shall comply wnh the provisions of Section 69, 70
71,72, 73 and 74 of the Act so far as applicablc L

29. (a) The money (if any) which the Board shall on allotment of any

shares being made by them require or direet to be paid by way of deposit,

call or otherwise, in respect of any shares alloted- by them, shall
immediately on the inscription of the name of the allotiee in the Register
of Members as the name of the holder of such shares, become a debt due

to and recoverable by the Company from the allbttee thcreof and-shall be -

pald by him accordingly.

‘ (b} Every Member, or his heirs, #xccutors or administrators or
other lepal representatives shall pay to the Company the proportion of the
capital represcented by his share or shnres which may, for the time being,
remain unpaid thereon, in such manner, as the Board shall, from time to

“dme In accordance with.the Company's, regulations require or ﬁx for the
paymcnl thereof,

30. (a) Every member or allottec of shares shall be entilled, without
poyment, to recelve one or more certificates in marketable
lots for all the shares of cach class or denomination registeéred
in his name. In the event.of share certificates. having been
Issued elther for more or.less than marketable lots, the
Company shall, at the request of -such member or nllotlcc
subdivide and/or consolidate the share certificates, as the case

may ‘be, Into marketable 1.ts- without any payment for the

same.

Acceptance of
Shares

Deprosits . and calls
slc. to be a debt

payable immickately

LiabiMy of Members

Members’ right to
Cariificales,
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(b) Every Certificate shall épccify the name or names of the person or
persons in whose favour the certificate is issued the share to Wthh it
relates and the amount paid-up thereon.

(¢) Unless the conditions of issue of the shares otherwise provide, such’
certificates shall, subject to the provisions of section 113 of the Act be
completed and be ready for delivery tot eh shareholders, within 3 months
after the allotment -of any shares, and within 2 months after the
application for the registration of the fransfer-of any such shares.

(d) The share certificate shall be in such form as the Directors shall prescribe
or approve.

(e) In respect of a shdre or shares heid jointly be several persons the
Company shall not be bound to issue more than one certificate and
delivery of a certificate for a share to one of serveral joint holders shall -
be sufficient delivery to all.

1

(f) *“Noshare certificate[s] shall be issued for shares held in a depository”.

v

- 31. Notwithstanding anything conl'a]ncd'ln Article 30 6f the Articles
of Assoclation of the Company, the Board of Directors may at their

-discretion, charge and recover the stamp duty payable on share certificates

incured in replacement of these that are torn, defaced, lost or destroyed-or
issued in splitting or consolidation of Share Certificates into denomination
other than marketabie issued or splitting or consolidation of share
certificates into denominations other than marketable and such paymeat

should ‘be made by the shareholder prior to the Issue of share certificate,
‘The company ‘would, nevertheless, be entitled to recover the Stamp duty,

~on certificates issued 1in place of those which were

consolidated/syb-divided into other denominations. This would also apply
to Issue of Certificates In odd lots as a cons\cqucncc of
transfers/transmission of shares or transposition of names.

32 (1) When the Company shall issue any capital, no certificate of
any share or shares In the Company shall be lssued except :

(1) In pursuance of;a Resolution passed by the Board; and

(i) On surrender to the Company of its Letter of Allotmeat or
of its fractional-coupons of requisite value, save In cases of
issues agalnst letters of acceptance or of renunciation, or in
cases of Issue. of bonus shares; - :

Provided that if the Letter of Allotment is lost or destroyed, the
Board .may impose such reasonable terms, if any, as to evidence and
Indemnity and the payment of out-of-pocket expenses incurred by the

Company in Investigating evidence, asthe Board thinks fit,

(2)(a) No certificate .of any share -or shares be issued either in
exchange for those which are sub-divided or consolidated or
in replacement of those which are defaced, torn or old,
decrepit, worn out or where the cages on the reverse for
recording transfers l:°ve been duly utilised, unless the
certificate In lleu of wi.'ch it is issued is surrendered to the
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Company; provided that the Company may charge such fee
if any, not exceeding Rs. 2/- per certificate tssued on
splitting or consolidation of share certificates or in

. replacement of shares certificates that are defaced, or torn,

as the Board thinks fit.

When a new share certificate has been issued in pursuance

of sub-clause (a) of this clause It shall state on the fact.of

it and against the stub or counterfoil to the effect that it s
"Yssued in lieu of share certificate No........... bttt ta
sub-divided/replaced/on consolidation of shares.”

Provided that the fee to be charged for issue of new ccrtiﬁcalcs in
reptacement of those which are old, decrepit or worn out or where the

cages on the reverse for recording transfers have been full utilsed, shatl be’

decided by the Board.

3) (@)

{b)

No duplicate share certificate shall be issuéd in lieu of
those that are lost or destroyed, without the prior consent

of the Board or without payment of such fees if any, not.

exceeding Rs. 2/- and on such reasonable terms, if any, as
to evidence and 1ndcmnlly and the payment of
out-of-pocket expenses incurred by the Company in
investigating evidence as the Board thinks fit.

When a new share certificate has been tssued in pursuamce
of sub-clause (a) of IhlS clause it shall state on the face of
it and against the stub aor counterfoil to the effect that it is

“duplicate issued in lieu of share certificate No....... " The

word "duplicate” shall be stamped or punched in bold
letters across the face of the share cerfificate.

(4) Where a new share certificate has been issued in pursuance of
clause (2) or clause (3) of this article, particulars of .every
such share certificate shall be entered in a Register of

. Renewed and Duplicate Certificates indicating against the
name of the persons to whom the certificate Is issued, the
number and date of issue of share certificate in lieu of which
the new cerlificate is issued apd the necessary changes
indicated in the Register of Members by suitable cross
references in the "remarks” column.

CALLS

33. The Directors may from time to time and SUb_]CC[ to Section 91

‘of the Act make such calls as they think fit upon the members in respcct'

of all moneys unpald on shares held by'them respectively and not by the
conditions of dllotment thereof made payable at fixed tlmed and each
membeér shall pay, the amount of every call so made on him to the persons
and at the times and places appointed by the Directoss. A call may be
madc payable by instalments.

34, A call shall be deemed (0 have heen made at the time when the
resolution of the Directors authorising such call was passed and-may be

Calle
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made payable by mcmbcrs on a subsequcnt date to be spcclﬂcd by the:
Directors,

35. Flftccn days notice af the lcast shall be given by the Company
of every call made payable otherwise than on allotment specifylng the
time and place of payment provided that before the tithe for the payment
of such call, the Directors may by notice in writlng to the members:
revoke the same. :

- 36.  The Directors may from time to time, at their discretfon’ extend
the time fixed for the payment of any call, and may extend such time as to-~
all or any-of the members, who, from residence -at a distance or other
cause, the Directors may deem entitled to such extension, but no members
shall be entitled to such extension save as a matter or grace and favour.

37, If by the terms of issue of any share or otherwise any amount is
made payable on allotment or at any fixed time or by instalments at fixed

times, whether on account of the nominal amount of the shares or by way -

of premtum, every such amount( or instalment shall be payable as if it were
a call duly made by the Directors and of which due notice has been given,
and 2all the provisions herein contained in respect of calls shall relate to

- such amount or instalments accordmg]y

38, All calls shall be made on an uniform-basis on all shares falling

"under the same class. Shares of the same nominal value of which different

amounts have.been paid up shail not be deemcd to fall under the same -
class.

39. If the .sum payable in respect of any call or installment be not
paid on or before the day appointed for payment thereof the holder for the
time being o allottee of the share in respect of which a call shall have
been made or the instalment shall be due, shall pay, Interest for the same
at such rate not excecding 9 per cent per annuim as the Directors shall fix
from (he day appolnted for the payment thereof to the time of actual

" payment but the Directors' may waijve payment of such interest wholly. ot

in part. . |

40. Neither a Judgement nor a decree in favour of the Company for
calls or other moneys due in respect of any shares nor any part payment or
satisfaction thereof nor the receipt by the Company of a portion of any

" money which shall from lime to time be due from any members in respect

of any shares either by way of principal or interest, nor any indulgence
pranted by the Company in respect of payment of any such money shall

preclude the forfeiture-of such shares as herein provided.

41.  On the trial or hearing of any action or suit by the Company
against any member or his legal representative for the recovery of any
money claimed to be due to the Company in respect of any ‘shares, It shall
be sufficlent to prove that the name of the members in respect of whose
shares the money is sought to be recovered appears entered on the
Register of Members as the holder or on¢ of the holders at or In
subsequently (o the date at which the money sought to be recovered s
alleged (o have become due on the shares In respect of which such money
is 50ught to be recovercd that rhe resolution making the call is duly
recorded in the Minute Book and (. al notice of such call was duly given to
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the members sued in pursuancc of these presents and it shall not be
necessary (o prove the appolntment of the Directors who made such calls
-or any other matters whatsoever, but the proof of the matters aforesaid
shall be conclusive evidence of the debl.

42. (1) The Directors may, if they think fit subject to the provisions
"of Section 92 of the Act recelve from any imember willing to advance the
same, &1l or any part of the sum due uponllhc shares held by him beyond
the sum actually called for and upon the amount so paid or satisfled in
advance, or so much thereof as from time 1o time exceeds the amount of
the calls then made upon the shares in respect of which such advance has
been made, the Company may pay mtcrest at such rate to the member
paying such sum In advance as the Directors agree upon. And the
Directars may at any time, repay the amodm S0 advanced upan glving to

such member three months' notice in wrmng

(2) The member shall not howevef be entitled to dividend or to
participate in the profits or to any voting rights in'respect of the moneys
so paid by him until the same would but for such payment become
presently payable. '

Particulars of (a) amount called up to the date of the Company's
Annual General Meeting on each shares (b) the total amount of calls paid
and recelved upto that date and {c) the total aimount of calls unpald at that
date shall be shown in the annual return,

FORFEITURE, SURRENDER AND LIEN-
|

+ 43, If any member fails 1o pay the whole or any part of any call or
Instalment or any money due in respect of any share, either by way of
principal or interest, on or before the day appoinled for the payment of the
same the Directors may at any ttme thereaftér during such. time as the catl
or instalment or any part thereof or other| money, remains unpald or a
judgment or decree in réspect thereof rcmaiins unsatisfied, in- whole or in
part, serve a notice on such member or on Lhe person (if any) entitted to
the share by transmission requiring him to Jya-y such call or instalment or
_such part thereof or other money as remains unpaid together with any
interest that may have accrued. and all expenses. that may have been

incurred by the Company by reason of such’ non payment.

44, The notice shall name a day {not m. less than 14 days from the
date of the notice) and place or places bh and at which such call,
Instalments or such part or other money as aforesaid and such interest and

expenses as aforesaid-are to be paid. The notice shall also state thatin the

event of non-payment at or before the time and at the place appointed, the
shares in respect of which the call was madc or Instalment ar such part or
other money Is or arc payable wlll be llable. to be forfelted.

45, If the requisitlans of any such notice as aforesald are not
complied with, any share In respect of which such notice has been given
may, at any lime thereafier, before paymenl of all calls or instalments,
interest and expenses or other money due in respect thereof be forfeited
by @ resolution of the Direclors to that effectsuch forfelture shall Include
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all dividends declared in respect of the forfeited shares and shall not be,

aclually pald before the forfeiture,

46. When any share shall have béén_ so forfeited, an entry of the
forfelture with the date thereof shall be made in the Register of Members,

' 47. The Directors may, al any time before any share so forfeited
shall have been sold, reallotted or otherwise disposed of,- annul the
forfeiture thereof upon such. conditions as they think fit.

48,  Any share so forfefted shall be deemed to be the property of the
Company, and may be sold, reallotted or otherwise disposed of either to
the original holder or to any other person upon such terms and in such
manner as the Directors shall think fit.

49, Any member whose shares have been forfeited shall

notwithstanding the forfeiture be liable to pay and forthwith pay to the

Company, all calls, Instalments, interest, expenses and other money owing
upon or in respect of such charges at the time of the forfeiture together
with interest thereon. from the time of forfeiture untll payment, at such

‘rate not exceeding nine percent per annum, as the Directors may

determine, and the Directors may enforce the payment of the whole or a
portion thereof if they think fit but shall not be under any obllgatlon to do
0.

50. The forfeiture of a share shall Involve the extinction of all
interest in, and also of all claims and demands against the Company in
respect of the share, and all other rights incident.10 the share except only
such of those rights as by these Arlicles are expressly served.

51. The provisions of these Articles as to forfeiture shall apply to -
the case of non-payment of any sum which by the terms of Issue of a share
become payable at a fixed time whether on account of 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.

52.  The Directors may subject to the provisions of the Act, accept a

surrender of any share from or by any member dcslrous of surrendering

them on such terms as they think fit.

53. The Company shall have no licn on its fully paid up shares. In
this casc of partly paid up shares, the Company shall have a first para

. mount lien only.in respect of all moneys called or payable at a fixed time
.in respect of such shares. Any such lien shall extend shall to all divideads

from time to time declared in respect of such shares. Unless otherwise
agreed lhe registration of a transfer-of shares shall operate as a walver of
the Company’s lien, if any, on such shares, The Directors may at any time
declare any shares to e wholly, or in part-exempt from provisions of this

Article.

54, For the purpose of enforcing such lien, the Directors may sell
the shares subject thereto,.In such manner as they shall think fit, but no
sale shall be. made until such period as aforesaid shall have arrived and
until notice In wrlting of the intenti 1 to sell, shall have been served on
such member, or the person (If any) cilitled by transmlsslon to the shares_
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and default shall have been made by him in payment, fulfilment or
discharge of such debts, liabilities or engagement for seven days after
such notice.

55. ‘The net proceeds of any such sale after paymcnt of the costs of
such sale shall be applied in or fowards sausfactjon of all moneys called

"and payable in respect of such shares and the rcs:duc (if any) paid to'such.

member or the person (if any) entitled by Lransmissxon to the shares so
sold.

56. A certificate in writing under the hand of two Directors and the
Secretary or any Officer authorised by the Director for the purpose that
the call in respect of the share was made and notice thereof given and the
default in payment of the call was made and the forfeiture of the -share
was made by a resolution of the Directors to, [hat effect shall be
conclusive evidence of the fact stated therein ds against all pcrsons
entitled to such share ‘

_ 57. Upon any sale after forfeiture or for enforcing lien in purported
exercise of the powers hereinbefore given the Direclors may appoint some
person to execute an instrument of transfer of the share sold and cause the
purchaser's name to be entered in the Register in respect of the share seld,
and the purchaser shall not be bound to see toithe regularity of the
proccedmgs or to the application of the purchase money and after his
name has been entered in the Register in rcspcc[ of such share, the

validity of the sale shall not be impeached by any person and the remedy -

of any person aggrieved by the sale shall be in damages only and against
the Company exclusively.

58. The Company may receive the consideration, If any, for the
share on any sale, re-allotment or other disposition thereof, and the person
to whom such share is sold, re-allotted or disposed of may be registered as

the holder of the share and shall not be bound to see to the application of.

the consideration, if any, nor shall his title to the sharcs be affected by any
frregularity or invalidity in the proceedings in refc:rencc to the forfelture
sale, reallotment or other disposal of the share.

TRANSFER AND TRANSMISSION OF SHARES AND DEBENTRUES

59. The Com any shall keep a book to be called “the chlstcr of Transfer”
and therein shall be falrly and distinctly entered the particulars of every transfér

or tfransmission of any share. -

*“ Notwithstanding anything contained herein, 'Tn thc case of transfer of
shares/debentures or other marketable securities where the Company has not
issned -any Certificates and where such shares or securities are being held in any
electronic and fungible form, the provisions of the Depositories Act, 1996 shall apply”.

60. - Subject to the provislons of Section 108 of the Act, every

Jinstrument of transfer of shares shall be in such forfn' ds may be prescribed’

by the Act and/or any Rules made thereunder and for the time being in

- force. Subject to the provisions of the Act and the rules made thereunder, -

the .Directors may from time 10 time alter or vary the form of such
transfer.

61. Every such instrument of transfer shall be signed both by the

Transferor and- the Transferee and the Transferor, shall be deemed to
remain the holder of such share until the name of the!Transferce is entered
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in the Register of Members In respect thereof. Shares of dhfferent classes
shall not be inciuded in the same instrument of transfer.

Board may 62, (1) Subject to (he provisions of Section 111 of the Act or any

::;‘:‘br” ' statutory modlfication thereof for the time being in force, the Board may, -
transfors. at their absolute and uncontrolled discretion and without assigning -any

~reason, decline to register or acknewledge’ ahy transfer of shares and in.
particular may so ‘decllne In any case in which the Company has a llen
upon the shares or any of them or whilst any moneys In respect of shares .
desired to be transferred or any of them remain unpald or unless the -
Transferee is approved by the Board or which fails to comply with the

- provisions of the Act or these Articles or any other Act, Statute or Order
promulgated by the Government and such refusal shall not be affected by
the fact that the proposed Transferee Is already a member; provided that
registration of a transfer shail not be refused on the ground of the
Transferor being elther alone or jointly with any other person or persons
indebted to the Company on any account whatsoever except as stated
hereinabove. The registration of a transfer shall be conclusive evidence of
the approval by the Directors of the Transferee, so far only as the shares,
transferred are concernéd but not further or otherwlse or so as to
incapacitate the Directors from declining to register any subsequent
transfer applied for.

(2) Nothing in sections 108, 109 and. 110 .of Act shall prejudice
this power 1o refuse to register the transfer of or the transmission by .
opernnon of law of.the right to, any shares or interest of a member in or
debentures of the Company. :

_ (3) If in pursuance of any such power the Directors refuse to'
register any such transfer or transmission of right, they shali, within two
months from the date on which the instrument of transfer orithe intimation
of such transmlission, as the case may be, was dellvered to the Company in
accordance with the provisions of section 108 of the Act, send notice of
the refusal (o the transferee and (he transferor-or to the persons glving
Lnumation of such transmission as the case may be.

~ The Directors shall comply with the provisions of Section 111 of the. .
Act. : ' :

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

Appilcation lor 63. (1) An application for registration of the Transfer of Shares may

Transfer. . be made either by the Trunsferor or the Transferee provided that where
such appiication is made by the Transferor, no registration shall in the
case of partly paid shar s be effected unless the Company gives notice of
the. application to the Transferee and subject to the provisions. of
sub-clause (4) the ‘Company shali unless objectlon is made by the
Transferee within two weeks from the date of service of the notice, enter
In the Register of Members the name of the Transferee ‘in the same
manner and subject to the same coaditions as if the application for
registration was made by the Transferee.
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(2)- For the purpose of clau e (1) notice to the transferee shall be
deemed to have been duly given if sent by prepaid registered post to the
transferee af the address given in the instrument of transfer and shall be
detmed (0 have been delivered at tlhe time at which it- would have been
delivered to him in the ordinary course of post;

(3) It shall not be lawful for the Company to register a transfer of
any shares unless a proper :nxtrument of transfer duly stamped and

executed by or on behalf of the’ Transferor and by or 0n behalf. of the .

Transferee and specifying the name and address and occupation of the
Transferee has been delivered to the Company along with the. certificate
relating to the shares and if no suchicertificate is in existence, along with
the Letter of Allotment of the shares the Directors may also call for such
other evidence as may reasonably be required to show the right of the

transferor to make the transfer, Pr&vided that where it is proved to the

satisfaction of the Directors of the Company that -as instrument of transfer -

signed by the Transferor and the Transferee has been lost, the Company

may, if the Directors think fit on a'n application in writing made by the

-Transfercc and bearing the stamp rlequ:recl by an instroment of transfer,
register the transfer on such terms as to indemnity as the Directors may
think fit;

(4) If the Company refuse:_:lto register the transfer of any shares,
the Company shall within two months from the date on which the
instrument of transfer is lodged with the Company send to the transferee
and the Transferor notice of the refufal as orovided in Article 62.

(5) Nothing in sub-clause (3) shall prejudice any power of the
Company to register as shareho]der\any person to whom the rlght to any
share. has transmitted by operation of law;

(6) Nothing in this Article shall prejudice any power of the
Company to refuse to register the transfer of any share,

64. The instrument of transfer!shall after registration be retained by .

the Company and shall remaln in ltls'custody All instruments be transfer
which (he Directors may decline to r‘cgistcr shall on.demund be returned to
the persons depositing the same. The Directors may- cause to be destroyed
all transfer deeds lying with the C‘ompany after such period as they may

determme

65. The Directors shall have power on giving seven days notice by

advertisement as required by secuon 154 of the Act, to close the Transfer'

~ books of the Company for such pened or periods of time not exceeding-on
~ the whole 85 days in each year but riot exceedmg 30 days at a time as they
~ may deem fil.

66. Thc Executor ur Administrator of a deceased (whether European,
Hindu, Mohammedan, Parsi or otherwise not being one or two or more
Joint holders} or the holder of a Sugcession Certificate shall be the only
person whom the Company will be bound to recognise as having any title
to the shares registered.in the namge of such member and the Company
shall not be bound to recognise such Executor or Administrator or holder
of a Succession Certificate unless h, shall have first obtain Probate or

Custody of
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Letters of Administration or a Successlon Certlﬂcate as the case may be,
from a duly constituted competem courtin India provldcd that in any case
where the Directors in their absolute discretion think fit, the Directors
may dispense with the production of Probate or Letters of Administrdtion
or a Succession Certificate and under the next Article register the name of

-any person who claims to be absolutely entitled to the shares standlng in

the name of a deceased member, as a member

67. Any person becoming entitled to any share in consequence of the
death, lunacy, bankruptcy or insolvency of any member or by any lawful
means other than by a (ransfer in accordance with these presents, may
with the consent of the Directors (which they shall not be under any
obligation to give) upon producing such evidence that he sustains the

“character in respect of which he proposes to act under this Article or of
‘his title as the Directors shall require, either be reglstered himself as a

member in respect of such shares; provided nevertheless that if -such
person shall elect to have his nominee registered he shall testify his
election by executing in favour of his nominee an instrument of transfer in
accordance with the provisions herein contained ‘and until he does so, he
shall not be freed from any. llability in tespect of such shares. This clause
is referred to as "The Transmlssmn Clause” in the Article.

A transfer of the share or other interest in a.Company of a deceased
member thereof made by his legal representative shall, although the legal

- representative is not himself a member, be as valid as if he had been a

member at the time of the execution of the instrument of transfer.
This article shall not prejudice the pr_ovisions of Articles 63 and 70,

68. A person entitled to a share by transmission shall, subject to the

'rlghl of the Directors to retain such dividends or moneys as hereln after

provided, be entitlied to receive, and may give a discharge for any
dividends or other moneys payable in respect of the share.

69. The Directors shall have the same right to register a person
entitled by transmisslon to any shares or his nominee as if he were the
transferee named in an ordinary transfer presented for registration.

70. Every transmission of a share shall be verified in such manner as
the Directors may require and the Company may refuse Lo register any
such transmisslon until the same be so verifled or until or unless an
indemnity be given to the Company with regard to registration which the’

lirectors at thelr discretion shall conslder sufficient, provided
nevertheless that there shall not be any obligation on the Company or the

Directors to accept any indemnity.

71. No fee shall be charged in respect of transfer or transmission of ’
any number of shares of any class or denomination

72. The Company shall incur no liability or responsibillty-
whatsocver in consequence of its registering or giving effect to any
transfer of shares made or purporting to be made by any apparcnt legal
owner thereof (as shown or appearing in the Register of Members) (o the
prejudice of persons having or claiming any equitable right, titie or
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interest to or in the same shares notwithstanding that the Company may have had notice of
such equitable right, title or interest or notice prohibiting registration of such transfer and
may have entered such notice or referred thereto in any book of the Company and the Company
shall not be bound or required to regard or attend or' give effect to any notice which may be given to
it of any equitable right, title or interest or be .under any liability whatsoever for refusing or neglecting
so to do though it may have been entered or referred to in some book of the Company but
the Company shall nevertheless be at liberty to regard and attend to any such notice and give effect
thereto, if the Directors shall so think fit.

73. The provisions of these articles shall mutatis mutandis apply to the transfer or transmission
by operation of law of debentures of the Company.

73 A*. Notwithstanding anything to the contrary contained in these Articles, nothing shall restrict
the transfer of any debentures issued by the Company pursuant to the terms of any financing
documents executed in respect of any financial assistance availed by the Company from a person
pursuant to the terms of such financing documents executed by the Company with said person.

JOINT HOLDERS

74. Where two or more persons are registered as the holders of any share they shall be deemed
(so far as the company is concerned) to hold the same as joint tenants with benefits of
survivorship subject to the following and other provisions contained in the Articles.

(a) The Company shall be entitled to decline to register more than four persons as the holder
of any share,

(b) The joint-holders of any share shall be liable severally as well as jointly for and in
respect of all calls or installments and other payment which ought to be made in respect
of such shares;

(c) On the death of any one or more of such joint-holders the survivor or survivors shall be
the only person or persons recognised by the Company as having any title to the share
but the Directors may require such evidence of death as they may deem fit and nothing
herein contained shall be taken to release the estate of a deceased joint-holder from any
liability on any shares held by him jointly with any other person.

(d) Any of such joint-holders may give effectual receipts of any dividends other moneys
payable in respect of such shares.

(e) Only the person whose name stands first Register of Members as one of the joint-holders
of any shares shall be entitled to delivery of the certificate relating to such share or to
receive notices (which expression shall be deemed to include all documents as defined
in Article 2) of the Company and any notice given to such person shall be deemed notice
to all the joint-holders.

(f) Any one of two or more joint-holders may vote at any meeting either personally or by
an agent duly authorised under a power of attorney or by proxy in respect of such shares
as if he were solely entitled thereto and if more than one of such joint-holders be present
at any meetings.

*Note: (The approval for the proposed amendment to Articles of Association will be
placed in the EOGM dated 14 July, 2025).
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personally or by proxy or by attorney, that uae of such persons
SO present whose name stands first or higher (as'thé case may’
be on the Register in respect of such shall alone be entitled to

~ vote in respect thereof. Provided always that a person present
at any meeting personally be entitled to vote in preference to a .
person, present. by an agent duly authorised under a power of
allorney or by proxy although the name of such person present
by an agent or proxy stands first or higher in the Regisicer in
respect. of such shares. Sev_eral'executors of a deceased
‘member in whose (deccased member's) sole name any share
stands. shall for the purpose of this sub-clause be deemed
joint-holders. o

BORROWING POWERS

75. Subject to the provisions of the Act atid these Articles and

-without prejudice to the other powers conferred by these Articles, the

Directors-shall have power, from time to time, at their discretion to accept
deposits from members of the Company, either in advance of calls or
otherwise, and gencrally to raise or borrow, or 'seg:_ure the payment of any
sum or sums of money for the purpose of the company; provided that the
total amount raised, borrowed or secured and out standing at any one time
together with the moneys alréady borrowed by the Company (apart from
temporary loans obtained from the Company’s bankers in the ordinary
course of business). shall not, without the consent of the Company in
General Meeting, exceed the aggregate of the paid-up capital of the
Company and its frec reserves, that is to say, reserves not set apart for any -
specific purpose.

76.  The Directors may raise dnd sccure the payment of such sum or
sums-in such manner and upon such terms.and conditions In all respects as

" they think fit and in particular by :the issue of bonds, perpetual or

redeemable debentures or debenture-stock or any mortgage or charge or
other security on the undertaking of the whole or any part of property of
the Company (both present and future) including its uncalled capital for
the fime being .

77.  Any bonds, debentures, ‘debenture-stock or other securities
issued or to be Issued by the Company shall be under the control of the -
Directors who may issue them upon such terms and conditions, and in
such manner and for such consideration-as they shall consider to be for
(he benefit of the Company.

78. Debentures, .debenture-stock, bonds or other securities may be
made assignable free from any equities between the Company and the

person to whom the same may be issued.

79. Any bonds, debentures, debenture-stock or other securities may
be issued, subject to the provisions of the Act, at a discount, premium or
otherwise and. with any special privileges as to redemption, surrender,
drawings, attending at General Meeting of the Company appointment of
Directors and otherwlse Provided that debentures with the right to
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allotment of or conversion into shares shall not be issued except with the
sanction of the Company in General Meeung

80. (a) The Company shall not issue any debenture carrying voting
rights at any meeting of the Company whether generally or in
respect of particular classes of business '

(b) The Company shall have pdwer to- re-lgsue redeemed
debentures In certain cases in aceordance with section 121 of
the Act.’ )

(¢) Payments of certain debts out‘of assets SUb_]CCI to floalmg
charge in priority to claims under the charge may be made in

- accordance with the provisions of Sections 123 of the Act. .
i B

(d) Certain charges (which expr!esslon include mortgages)
mentioned In Section 125 of the Act shall be void against the
Liquidator or Creditors unIes}s registered as provided in
Section 125 of the Act.

(&) A contract with the Compar}y to take up and pay any
debentures of the. Company may. be enforced by a Decree for
speclfic performance,

(f) Unless the conditi’ons of issue thereof otherwise provide, the
Company shall (subject 1o Ihe'lprovisions of Secrion 113 of
the Act) within three months alﬂter the allotment of any of fts
debentures-or debenture-stock, and within two months after
the application for the registration of the transfer of any such
debentures or debenture-stock shall have complete and ready

. for delivery the certificates of all the debentures and the
certificates of all debenture stock alloted or transferred.

(g) The Company shall comply with the provisions of Section
118 of the Act as regards supply of copies of debenture Trust

Deed and inspection thereof. |

I - . '
(h) The Company shall comply wFlh the provisions -of Section -

124 1o 145 (inclusive) of the Act as regards registration of
charges.

BL. If any uncalled capital of the Campany is include in or charged

by any mortgage or other security, the Dircctors may by inslrument under
the Company’s seal authorise the persons ir'u whose favour such mortgage
or security is-executed or any other person in trust for them to make calls

on the members In respect of such uncailpd «capital and the provisions -

hereinbefore contalngd In regard to calls shgll, mutatis mutandis, apply to

-ealls made undsr sugh suthority .and suah authority may be made
axergisable elther conditianslly or uncondm'onally and elther presently or
contingently and either 1o the exclusion| of the Director’s power or
- otherwise und shall be asslgnable If expressed so-to be.

82, If the Directors ar any of them -r any other person shall become
personally ligble for the payment of any sum primarily due from the
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"Company, the Directors may execute or cause to be executed any

mortgage, charge or securily over or affecting the whole or any part of the
assets of the Company by way of indemnity to securc the Directors or
person so becoming liable as aforesaid from any 10ss in respect of such

' 11ab1hty

83. (a)

(®)

The Company may, after giving not less than seven days’
previous notice by advertisement in some ncwspapcer
circulating In the district in whlch the Reglstered Office of the
Company is situate, close the Register of Members or the .

‘Register of Debenture-holders for any period or perlods not

exceeding in the aggregate. fortyfive days in each ycar, but not
exceeding thlrty days at any one nme

The Reglslcr of Members _comrnencmg from the datc.of the
registration of the Company, the index of members the
register and index of debenture holders and coples of all
annual returns-prepared under Sections 159 and 160 together
with the copies of certificates and documents required (o be
anncxed (hercto under Sections 160 and 161 shall be kept at
the Registered Office of the company or at such other place or
places as may be permissible under the Act as the Directors
may from time to time determine, and shall except when the
Register of Members or debenture-holders is closed under the
provisions ol the act, be open during business hours to
inspection in accordance with the provisions of Section 163 of
the Act.

STATUTORY AND GENERAL MEETINGS

84. The Statulory Meeling shall be leld in.accordance with the
provisions of Section 165 of the Act within a period of not less than one
month and not more than six months from the date’on which the company -
shall be enltitled (0 conunence busincss. '

85. (a)

(b)

The Company shall in e.xch year hold, in addition to any other
mectings, a Gencral Meeting as its annual General Meeting
and shail specily the mceting as such in the notice calling it;
and not more thaa 15 months shall elapse between the date of
one Annual General Meeting and that of the noxt, provided
that a Company mwy hold its first Annual General Meeting

.wilhin 2 period of not more than cightecn months from the

date of incorporation, and if such general meeting is held
within that period it shatl not be necessary for the Company to
hold any Annual Geuaral Meeting in the year of its
incorporation or in the following year.

Every Annual General Meeting shall be called at aay time
during the business hours on a day that is not a public hoiiday,
and shall be held either at the Registered Office of the
Company or at some other place within the city, town or
village in whlch the chlstered Office. of the company, be
situate:
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86. All the meetings of the Company other than Annpal’ General
Mcctings shall be called "Extra-Ordinary General Meetings”

§7. - The DJrcctors may call an Extra- Ordlnary General Mectmg

whenever they think fit. -

88. The Directors of the shall on requisition of such number of
members of the Company as is specificd in sub-section (4) of Section 169
‘of the Act, forthwith proceed duly to call an Extra-Ordinary General
Meeting of the Company and in respect of any such requisition and of any
meeting to be called pursuant thereto the provisions of Section 169 of the

Act shall apply.

89 nH A Gcneral Meeting of the Company may be called by giving

not less than twenty-one days' notice in writing

(2) A General Meeting may be called after giving shorter notice
than that specified in sub-clause (1) if consent is accorded

thereto :

(i) in the case of an Annual General -Meeting by all the

members entitled to vote thereat, and

(i) in the case of any: other meeting, by members of the
Company holding not less than 95 percent of such part.of
the pald up capital of the Company as gives a right to vote
at the meeting provided that where any members of the
Compuany are entitled to vote only on some resojudion or
resolutions to be moved at a meeting and not on the others,
those members shall be taken into account for 'the purposes
of this -sub-clause in. respect of the former resolution or

resolutzons and not in respect of the latter.

90. (1) " Every notice of a mecting of the Company shall specify-the
© place and the day and hour of the meeling and shall con[am a
stalement of the business to be transacted thereat.

(2) Notice of every meeting of the Company shall bc given

(1) to evefy member of the Company in any manner.
authorised by sub-sections (1) to (4) af Sections 53 of the

Act.

(i) to the persons entitled to a share in consequence of death
or insolvency of a member by sending it through the post
in a prepaid letter addressed to them by name, or by the
title of representatives -of the deceased or assignees of the
insolvent, or by any like description al the address, if any,

" in India, supplied for the purpose by the persons claiming
(0 be so eatitled or until such an address has been so
supplied, by giving the nolice .in.any manner in which it
might have been given if thc death or insolvency had not

occured, and

Extra Ordinary
General Meating

Calling of
Extra-Ordinary
General Moeting on

. requlsition

Length of Nolice for
calling meeting

contents and manner of
senvice of notice and
pamomonvmomlmlo
be served,



. Explanatory
Statement to
be annexed to
notice:

3

91, ()

38 -

(iu)to the Auditor or Auditors. for the time being of the
Company in-any manner authorised by Section 53 in the
case of any member or members of the Company Provided
that where a notice of the meeting is given by advertising

~ the same in a newspaper. circulating in the neighbourhood of
~ the Registered Office of the Company under sub-section (3)
“of Scction 53 of the Act, the statement of material facts
referred to in Section 173 of the Act need not be annexed to
the notice as required by that section-but it shall be
mentioned in the advertisement that the statement has been
forwarded to the members of the Company

The accidental-omission to give notice to or the non-receipt of
notice by any member or other person to whom-it:should be
given shall not invalidate the proceedings at the meeting

For the purpose of these Articles :

'(a) In the case of an Annual General Meeting all business to be

(2)

3)

transacted at the meeting. shall be deemed special with the
exception of business relating to (i) the consideration of the
accounts, balance sheet and the reports of the Board: of
Directors and Auditors (i1) the declaration of a dividend (11i)
the appointment of Directors in place of those retiring and
(iv) the appointment of and fhe fixing of the rcmunemllon
of the Audits, and

(b) In the case of any other meeting, ail‘ business shall be
deemed special.

Where any itcms of business to be transacted at the meeting
are deemed to be spccial as aforesaid there shall be annexed (o
the notice of the meeting a statement setting out all material
facts concerning cach such item of business including in
particular the nature of the concern or interest, if any, therein
of every Director, and the Manager, if any. Provided that the
extent of shareholding intcrest of any such-person shull be sct
out in the circumstances specified in the proviso to
sub-section (2) of Section 173 of the Act. Provided that where
-any item of speclal business as aforesaid to be transacted at a
meeting relales to, or affects, any other Company; the extent
of the shareholding intercst in that other Company of every
Director, and manager, if any of the Company shall also be set
out in the statement but only if the extent of such shareholding
or interest is not less than twenty per cent of the pald up share
capual of that other company.

Where any ilem of busincss consists of according approval to
any document by the meeting, the lime and place where the
document can be inspected shall be specificd In (he statement
aforesaid.
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92, (1) Five mcmbers personally present shall be the quorum for a
meeting of the Company.

(2) 1f within half an hour from the uime appointed for holding a

- meeting of the Company, a quorum is not present, the

. meeting, {f called upon the requisition :of membcrs shall
stand dissolved. .

(3) In any other case, the weeting shall stand adjourned to the
same day in the next weék at the same time and place or to
such other day and at such other time and place, as the Board
may determine.

(4) If at the adjourned ‘meeting also, a quorum is not present
within haif an hour .from the time appointed for holding the
meeting, the members present shall be a quoruim,

93 (a) No business shall be transacted at any ‘General Meeting. unless
the quorum requisite be present at the commencement of the business.

(b) ‘No business shall be discussed or transacted at any General
Meeting except the election of a Chairman whilst the chair is vacant,

(¢) The Chairman of the Board of Dircctors shall be entitled to
take the Chair at.every General Meeting. If there be no Chairman or if at
any meeting he shall not be present within 15 minutes after the time
appointed for holding such méeting or is unwilling 1o act, the Directors
present may choose-a Chairman and in- dclault of their doing so, the

members present shall choose one of the Directors to be the Chairman and .

_if no Director present be willing to take the Chair, the mcmbcrs present
shall choose-onc of their members {0 be the Chajrman.

{(d) The Chairman -with the consent of the meeting may adjourn
any meeting from time to time and from place to place in the city, town or
village where the Registered Office of the Company be situate. '

() No business shall be transacted at any adjourned meeting
other than business which might have been Lransacted at the mching from
which the adjournment took place.

94.'(]) Any member of the Comyp.iny enritled o afiend and vnte a1 a
meeting of the Compuny shall be enutled (o appoint. any olher person

(whether a member or not) as his proxy to attend and vote instead of-

himself but a proxy so appointed shall not have any right 10 speak at the
meeting. Provided that a proxy shall not be entitled fo vole except on a
poll,

(2) In: ‘every notice calling a meeting of the company lherc shall
appear with reasonable prominence a statement thal a 'member entitled to
attend and votc is entitled to appoint one or more .proxies, to attend and
vote instead of himself and that a proxy need not bé a member.

(3). The instrument appointing a proicy or.any other document

neccssary to show the validity or otherwise relating lo. the appointment of

-2 proxy shall be lodged with the Company not less than 48 hours before-
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the time for holdmg the meeting or adjourned meeung in order that the
appomtment may be effecuve thereat.
{4 'The instrument appointing a proxy shatll

.(a) be in writing and

(b) be signed by the appointer or his attorney duly authoriscd in
writing, or if the appointer is a body corporate be under its
seal or be signed by an officer or an attorney duly
authorised by it. :

(5) An instrument appointing a proxy if in-any of the forms set
out in Schedule IX of the Act shall not be questioned on the ground that jt

fails to comply with any special requlrements specified for such

instrument by the Aruclo.

(6) Every member entitled to vote at a meeting of the Company or
on any resolution (o be moved thereat, shall be entitled during the period
beginning twenty four hours before the time- flxed for the commencement
of the. meeting and ending with the conclusion of the meeting to inspect
the proxies lodged at any time during the business hours of the Company,
provided not less than three days' notice in wrmng of the mtenUon S0 to
inspect IS gwen to the Company.

VOTES OF MEMBERS

95. A-member paying the whole or a part of the amount remammg
unpaid on :my shares held by him, although no p:nt of 'that amount has
been called up, shall not be entilled to any voting rights in respect.of the

‘moneys so paid by him until the sume would but for such_puymcnl become

presently payable.

96. At any General Meeting a resolution put to vote of meeting shall
unless a poll is demanded under section 179 of the Act he decided on a
show of hands.

97. Subject to the provisions of the Act and to any special rights or
restrictions as to voting attached (o any shares by or in .u.cord.mco with

“these articles :

(a) Every member of the Company holding any Equity Share
capital or otherwise entitled to vote shall on a show of hands
when present in person (including a body corporate present by
a representative duly atthorised in accordance with the
provisions of Section 187 of the Act have one vote and on a
Poll whether present in person (including the body corporale
present as aforesaid) or by attorney or by proxy shall be
entitled to vote in respect of every Equity Share (whether fully .
paid up.or partly paid up) and his voting right shall be in the
same proportion as the capilal paid up on' such Equity Share
bears to the total paid up Equity Share Capttal in the .
Company.




- (b)

(c)

(d
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Subject as aforesaid and save as provided in sub- clause - (c)
“hereof, every member of the Company holdlng any
Preference Share Capltal shall in respect of such share capital
have a right to vote only on resolutions placed before the
Company, which directly affect the rights attached to-his
Preference Shares viz., if the business of the meeting includes
the consideration of any resolution for-winding up the
Company or for repayment or reduction of its share capital by

repaying the whole or:any part of the capital paid up on-the

Preference” Shares or any resolution varying modifying or

abrogating any of the said rights or pnvileges attached to the .

Preference Shares.’

Subject as aforesaid, the holders of Preference shares shall
have no right to vote either.in person or by Attorney or by
proxy at any general meeting by virtue of or in respect of
their holding of Preference Shares unless the preferential
dividend duc on such Prefercace Shares or any part thereof
has remained unpaid in respect of an aggrcgate of not less

than two years preceding the date of commencement of the
meeling .

For the purpose of the preceding sub-clause,-dividend shall be
deemed to be due on Preference Shares in respect of any
period, whether a dividend has been declared by the Company
on such shares for such.period or not:-

(i) on the last day specified for payment of any such dividend

(e) -

0

(2

for such period in these Articles or other instrument
executed by the Company in that behalf, or

(i) in case no day is specified, on the day lmmediateiy

following such period,

Where the holders of any Preference Shares have a right to
vote on any resolution in accordance with the aforesaid
provisions, his voting right on a Poll as the hoider of such

-shares, shall be in the same proportion as the capital paid up

in respect .of the Preference Sharcs bears to the total p‘nd up
Equity Capitul of the Company.

No Member present only by proxy sball be entitled to vote on
a show of hands unless such Member is a Corporation present

- by representative duly authorised under Section 187 or a
person appointed for the purpose by the President of India or- -

the Governor of a State under Section 187 A of the Act in
either of which cases such representative shall have a vote on
the show of hands as if he were a member,

Subject to the provisions of the Act.and other provisions of
the Articles any person entitled under the transmission clause
to fransfer any shares may vote at any General Meeting in

respect thereof as if he was the registered holder of such-

shares provided that at least 48 hours before the time of

No vollng by prqi'y
on show of hands,

Volas In respect of
sharas of deceased -
Insolvent members,
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holdlng the meeling or adjourned meeting as the case may be, .
at'which he proposes to vote he shdil satisfy the Directors of
his right to transfer such shares uniess the Directors shall have

previously admitted ‘his right to vote at such meeting in
respect thereof,

A member of unsound mind or in respect of whom an order
has ‘been. made by any Court having Jurisdiction in lunacy,
may vote whether on a show of hands or on a poll, but his

. committee or -guardian and any such committee or guardlan

Y,

may on a poll vote by proxy. A member who is a mlnor may
vote by his guerdian or anyone of his guardians if more than

one to be elected In case of dispute by the Chairman of the
meeting. :

Subject to the provisions of the Act, votes may be given either
personally or by proxy. Every proxy (whether a Member or
not) shall be appointed in writing under the hand of the
appointer or his attorney, or {f such appointer is a corporation
under the common seal of such corporation, or the hand of Its

" Attorney, who may be- the appointee, and any Commlttec or

@

(k)

guardian may appoint such proxy, The.proxy so appointed
shall not have any right to speak at the meetings,

An instrument of proxy may appoint a proxy either for the
purposes of a particular meetlng specified in the Instrument
and any-adjournment thereof or it may appoint a proxy for the
purposes of every meeting of the Company, or of every
meeting to be held before a date specified In the Instrument
and every adjournment of any such meeting. ‘

If any such instrument of appointmeﬁt be confined to the
object of appointing a proxy or substitute for voting at
meetings of the Company, it shall remain permanently or for

- such time as the Directors may determine in custody of the

M

Company, and if embracing other objects aicopy there of

‘examined with the origlnal shall be delivered to the Company

to remain in the custody of the Company.

Every Instrument of” broxy whether fo'r 2 specificd meeting or
othexwlsc shall, as nvarly as circumstances will admit, be in

.any of the forms set out In Schedule 1)9 of the Act,

(m) A vote given in acco_rdancc with the terms of an instrument of _

(n)

proxy shall be valid notwithstanding the previous death of the

- principdl or revocation of the proxy or of any. power of

attorney under which such proxy was. signed or. the transfer of

~the share in respect of which the vote is given, provided that

no intimation in writing of the death, revocation or transfer
shall have been received at the office before the
commencement of the meeting. '

No objécuon shall be made to the validlty of any vote except
at the meeting or poll at which such vote shall be tendered and

" every vote whether given pcrsonally or by-an agent or proxy
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“or representative not disallowed at sych meeting or poll shall

~* be deemed valld for all purposes of such meetlng or poll
whatsoever

(0) The Chairman of any meeting shall be the sole Judge of the

valldity of every vote tendéred at such meeting, The

-Chairman present at the taking of a poll shall be the sole
judge of the valldfty of every vote tendered at such poll:

58. Any shareholder whose name Is entered In the Register of
Members of the Company shall enjoy the same rights and be subject to the
same liabilities as all other shareholders of the same class.

99. A declaration-by the Chairman in pursuance of Section 178 of
the Act that on a show of hands a resolution has or has not been carried
elither unanimously or by a particular majority and an entry to that effect
in the books containing the minutes of the proceedings of the- comipany
shall be conclusive evidence of the fact without proof of the number or
proportlon of the'votes cast in favour of or against such resolution,

100, (1) Before or on the declaranon of result on any resolution ona
show of hands a poll may be ordéred to be taken by the Chairman of the

.meerlng of his own motion and shall be ordered to be taken by him as a

demand made in that behalf by the person or persons specified below, that
Is to say, by any member or members present in person, or by.proxy and
holding Shares in the company which tonfer a power to vote on the
resolution not being less than one-tenth nf {he total-votlng power In
respect of the resolution or-os which an apgregate sum of not less than
fifty thousand rupees has been pald up.

(2) The demand for a poll may be withdrawn‘ at-any tlme by the

_person or persons who 'made the demand.

(a) A poll demanded on a quesuon of ad;ournment shall be
taken forthwlm :

(b A poll demanded on any other gquestion (not. being a

question relating to the election of a Chiirman which Is

provided for in Section 175 of the ‘Act) shall be taken at |

such time) not bemg later than forty- elgh( hours from’ the
time when the demand was made, as the Chali.nan may
direct, :

(3) The demand for a poll shall not preveh[ the coatinuance of a

meeting for the transaction of any business other than the questlon on
which the pon has been demanded.

101, No Membér shall exercise any voting right fn respect of any
shares reglstered ln his name. on which any -calls or-other sums presently

payable by him in respect of E.he shares have not been’ pald or- ln regard o

~ which the Compnny has and has exercised any right or lien

102. A member shall not be proh:bited from exercislng his: votmg'_
_right on the ground that be has not held his share or other interest In the

Company for any specified perlod preceding the date on which the voting
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- is taken, or on any other ground not being a ground set out in Article'9’l'

and section 181 of the Act..

~103.  On apoll taken at a meeting. of the Company, a member or other

person entitled to vote for him as the case may be, necd not, if he votes

use all his votes or cast in the same way all the votes he uses,

104, (1) Whete a pbll is to be taken, the Chairman of the mee(ing.shall.
appoint two scrutineers to scrutinise the votes given on the poll and to
report thereon to him, .

(2) The Chairman shall have power at any time before the result
of the poll is declared to remove a scrutineer from officé and to fil
vacancies in the office of scrutineers. arlsing from such removal or from
any other cause. :

(3) Of the two scrutineers appointed under this Article one shall
alrways be a member (not being an Officer or employee of tlie Company),
present at the meeting. prov1ded such a member is available and willing to
be appointed.

105. (1) Subject to the provision$ of the Act .the Chairman of the

meeting shall have porwver to regulate the manner in which a poll shall be
taken, : : ' ’

(2) The result.of the poll shall be deemed to be the decision of the

meefing on the resolution on which the poll was taken,

106. “In the casc of an equality of votes, whether on show of hands or
on a poll, the Chalrman of the meeting at which the show of hands takes
place or at which the poll is demanded shall be entitled to 2 casting vote'in
addition to his.own vote or votes to which to which he may be entitlcd as
a member.

107. A body corporate (whether a Company within the meaning of the
Act or not) may, if it is a member of creditor of the Company (including
being a holder of debentures) may authorise such person as It thinks fit,
by a resolution of its Board of Directors to act as its representative at any
meeting of the Company or of any class of members of Ihe Company or at
any meeting of Creditors of the Company

108. (a) The Company shall comply with the provislons of Section; 192
of the Act relaling to registration of certain resolutions and agreements.

(b) The Company shall comply with the provisions of Section 1838
of the Act relating to circulation of members’ resolutions.

{c} Résolution requiring special notice The Company shall comply
with the provisions of Section 190 of the Act relating to resolution
requiring Special Notice, .

109, Thc-provislons of Section 191 of the Act shali apply to
resolutions passed at an adjourned meeting of the Company, or of the
holders of any class of shares In the Company-and of the Board of
Directors of the Company and the resolution shall be deemed for all
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" purposes to be passed on the date on which in fact It was passed and shall
-not be'deemed to have bccn passcd on any earller date.

MINUTES OF GENERAL MEETINGS AND BOARD MEETINGS

110. The Company shall cause minutes of all procccdlngé of every
General Meeting to be kept in accordance with the provisions of Section
193 of the Act.-

111.  The Book containing the aforesaid minutes shall be kept at the

Registered Office and be open during business hours to the inspection of
any member without chidrge subject to such reasonable restrictions as the

Company may by these Articles and in General: Meetings impose in.

accordance with Section 196 of the Act. Any member shall be entitled to
be furnished within seven days after he has made a request in that behalf

to the Company with a copy of the aforesaid minutes on payment of thirty
" seven palse for every one hundrcd words or fractxonal part thereof
required to be copied,

112,  No report of the procéedings of any General Meeting of the

Company shall be circulated or advertised at the expense ‘of the Company-
unless it includes the matters required by these Articles or Sectlon 193 of -

the Act, to be contalned in the minutes of the procecdlngs of such
meeting, :

113, The Company shall cause Minutes of the meetings of the Board
of Directors and of every Committee of the Board to be duly entered in a-

book or books provided for the purpose in accordance with the relevant
prowsions of Section 193 of the Act.

114, (a). Minutes of proceedings of every General Meeting and of the
Proceedings of every meeting of the Board of Direciors or of every

Committee of the Board kept and:signed in accordance with Section 193 _‘

. of the Act shall be'received as evidence of the’ proceedings and matters
recorded thereon.

(b) When minutes have been kept as aforcsmd ‘then until the
contrary is- proved, the meeting shall be ‘deemed to have been duly called
and held, dnd all proceedings thereat to have duly taken place, and in

~ particular, all appointments.of Directors or hqu:dators mide at the

meeting shall be deemed to be valid,

115. The D:rectors may from time to time appoint, .and at ‘their

discretlon, remove any individual, flrm or body corporate (herelnaﬂer.

called "The Secrétary”) to perform any functions which by the Act are to
be performed by the Secretary, and'to execute any other purely ministerial
or administrative duties, which may from time to time be assigned to the
Secretary by the Director. The Directors may also at any time. appoint
some person (who need not be the Secrctary) to kccp the reglsters
requlred to be kept by the Company .
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"116. The number of Directors of the Company shall not be less than 4

"nor more than 12, exCluding the Government Director, 1f any, special

Director) if any, Debenture Director, if any, Corporation Director, if any
and Collaboration Director, if any, two-thirds. of whom shall be llable to

retire by rotation, The Board shall, subject to the-provisions of Section

256 of the Act, decide as to-who shall not be liable to retire by rotation.

117.  The first Directors of the Company are :

‘Shri Narasimha Sundararaja Iyengar
Shri Govind Parmeshwar Nair

Shri Narasimha Rengaswamy

Shri Girjashanker Umiashanker Mehta
Shri Narasimha Thothadrx Iyenger

118. If and when the Company receives- any loan or assistance in
whatsoever shape from the Central or .State Government or from any

‘Finance Corporation of the sald Government the Company shall be

entitled .to agree with the Central or State Goyvernment or such Finance -
Corporation, as the case may be, and, If so agreed, they shall have the
right to appoint one person as a Director on the Board of Directors of the

- Company with power to remove such Director from office and on a

vacancy being caused in such office from any cause whether. by
resignation, death, removal or otherwise to appoint another person as a-
Director of the Company T'hc Director appointed under this Acticle is
hereinafter referred to as "Government Director” and the term
"Government Director" means the Director for the time being in office
under this Article. Such Director shall not be bound to hold any
qualification shares and shall not be liable to retire by rotation or subject
to the provisions of the Act.be removed from his office by:the Company.

119. - If and when the Directors desire‘ to have any techn‘lcal or-expert,
person on the Board of Directors for the purpese of furthering the interest
of the Company, the Directors shall have power to appoint either by
filling a casual vacancy or as an addition to the Board such technical or
expert person as a Director on the Board of Directors of the Company.
The Director appointed under this Article is hereinafter referred to as the
"Technical Director” and the term "Technical Director” means the -
Lirector for the time being in office under this Article. Such Teéchnical
Director shail not be bound to hold any quaiification shares. :

120. Any Trust Deed for securing debentures or debenture- stock may,
if so arranged, “provide for the appolutment, from time to time, by the
Trustees thereof or by the holders of debentures of debcntures or
debenture stock, of some person to be a Director of the Company and may
empower such Trustces or holders of debentures or debenture-stock, from
time to time to remove and re-appoint any Director so appointed. The
Director appointed under this Article is hereln referred to as "Dcbenture

- Director” ‘and the term "Debenture Director” means-the Director for the

time being in office under this Article. _’I‘hc Debenture Director shali not
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" increase or reduce ‘th;: number of its Dxrcctors w1thm* the limits’ f‘xed B
- ll)ﬂt behﬂf‘by‘lhe A‘Vieles. : '

L Actof Blard o', .
aLg , tandinp - Commities valid .
©tha It sHAIL afidiias ' | ]'Qﬁ?ﬂmﬁm e
T appoiitment: of h:,'DubcLofs or’ me,mbcr of Commmec or '-pcrso' i .
1§ aforegald,-or tat they pf any of them iwere disqiialified. or.thar heir,
his tntment had- terminated b - of any’ prév
- the! Articles or - IhCIAC[ ‘be -as valld as if very 'such persOn- had’ bce' duly..
'i appomtéd and st qual:ficd toﬁ-b." a Dxre or
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' . Registerof . 159 . The Drrectors shall cause lo be kept at the Reglstered Office (a)."
'Dr:;:‘;‘;;g na"d a Register, Of the Directors, Managers, of the’ Company: tontaining the
; particulars required bp Sections 303 of the Act and- {b) a Register of
Contracts of Companies and firms in which: they-are interested. contammg
. the: particulars required by -Section 301 of the: Act and (c)a
“ Directors” shareholdl : contalnmg the particulars required by"'S'ecIlon”

Indexes as, required by the Act

The 'said Registers shall begpen | for rnspectlon as prdvlded by this
'Artrcle and ‘Sections: 301,303 ancl 307 of the - . : T
- ‘that- the Reglsters to be kept pursuant to Sectlon 301 'mny whenever
meetings of the Board of Directors are held in. any city.or town other than
‘Reglstered Office of the Company, be removed to such city or town other
' than that of the’ Registered 'Office of the' Company wher¢ any such "
meetings: of the "Board of Drrectors may be held and -On -any: such days on

‘which the Registers shall be 50 removed ‘from the. Registered: Office’of the - . .~

‘Company shdll . for the purpose of Section 301, .be deemed not.to be
Itransactlng business or-working.and inspection.of the said Reglsters may

'be obtained only upon.return of the sald Registers to the Registered Ofﬂce "

‘ provided that the ‘dbsence of the Registers from" the Registered- Ofﬁce .
- shall not ‘be lon;,er than-{s absolutely necessary: ' .

POWERS OF DIRECTORS

'afmr_ﬁ T 160 Subject to the provisions of the Act, the management Company
- Powers ofthe - .shall vestin the Directors and the Directors may exercise-all such powers
; voslﬁﬁlx ¢ andidosall such acts"a'nd l;hmgs as the. Company s’ by the. Memorandum of"

-Directors. - . .Association or otherwise authorisgd {0 exercise and do and'dré niot hereby ™

Or: by Statute or otherwise dirccted or required 6. be exerclsed or done by BTt

the Company in General ‘Mecting, but subject ncvertheless to the
:prowslons of “the Act and any other-act and of the Memorandum of
.- Assoclation and the Artlcles and to any. regulaUOns not belng inconsistent "
"with the Memorandum of-Associdtion and. the Atticles or the. "Act’ from: "
time to time made By the Coripany it General Meeting, provided that no-
.such regulation shall. Invalidate any prioc act of the Directors which would

have been valld rf suth regulallon had not been made.

.Specilie L L 161 | Without, prejudice’ lo the General powers conferred by Artlcle
._'mﬂzztﬂ“:" 160 afid the other’ powers conferred by these presents and so-as. not n any
y way to limit or restrlct any or all those: powers, it. Is_hereby expressly
i deelared thaI sub_;ect as aforesaid, the’ Duecbors shall hdye the, following
powers : . :

A1) To pay the ‘Costs,; charges and expenses;’ prellmlnary ‘and
incidental to the promotlon formaﬂon. estabhshment and‘

e I_reglstratlon of the COMpany. ;oo e R

{2) To pay and chnrge lo thc capitai account of lhe Company:- any‘
" interest, lawfully” payabie thereout under ‘the provlslons of
“ScCthn 208 of the salo Act: :




L3 Suhject 5. fhe provisions of Sect:ons 292 297, and 360- of the?- ook |
<L Act and these Afticles, t6. purchase ‘or. ofhierwise acquire for. |
. the-Compiany any. property,.rights or pnvileges which the- g
. companyis’ authorised to acquire, at or fot such’ price or .
kg ‘Qcons:deration and gcncrally on such terms and conditions as
gl - e VVthcy may think fit, and in any ‘such purchase or other
L, o gt fpihTiom g g e r ACQUISIH O e accept such. title as the Directors may believe orj“_“ -t

‘ ;;uiimay be adviscd to bc reasonably satisfactory
. e ‘

‘ ““(4)‘*"1‘0 agquirc by, purchase 1case of dn. cxchangc or. othcrwise. i s o S P A o
“;w‘jjlands bulldings; establishmeénts, machinery, equipment 000
W ‘_horcdltnmcmz, l'i!,hlb pxlvllcges or pr0pertles movable or
”‘]fimmovab]e. g el i S ‘

o N - i jj‘To erect, construct, enlarge improvc ‘alter mmntain ull
st bl W ... down, rebuild or reconstruct any buildings, factories, offices = ..
+workshops or other structures necessary Or convenlent for the
»- - purposes. of the Company and to- acqmre lands for the'

pas, purposes'ofthc Company e ki .

iyl (’69'-:'.To Iet mortgage charge sell..or othcrwme dxspose off sl
.. 7. siibject "o the provisions, of Section 293" 0f the At any33- R s
TPropetty or ungértaking ‘of ihe Company éithier. abso]utely O o we e e i e

- unconditionally and it $uch mianher and upon such'termg and . .. ...
©or conditions-in' all respects s ‘they :think fit and 6 adcepf. = . "

ot payment o sansfacuon for. the same in cash or othermse" a8

they thmk flt

bl AL Lhelr cusczeuon o pay. for any prOpcrpy. .gh[s concesswnsf
3 - . orprivilegds acquired by or. services rendered to the compamy .. .. .
- either-whoH'y" or partially in /¢dsh or in’shires ‘bonds,
?ﬁdcbcntures dcbcnture -stock -or. Othcr -securities of the 0,
‘ ‘:‘lfiCompany and any such shares mny be- lssucd cither: rully L
i H“Such amount credxted as paid up thoreon as: -

1 To msurc‘and‘ kecp lusured loss or. damage by fu‘c 01"
oOtherwise for such. period'and . to such exten ‘a5t ;

ot ‘ any part,of {0 bu11dlﬂBS m.xchmery,

“goods storcs prod’uce and other movaple i

| properLy of. thc Company e;ther separatcly‘

to lnsure all or a




e e

‘ ;xy‘:jf(lO)To securc thc fulfillrnent of any contracts or ensagements
.. entered {nto by the Cotnpany by mongage or’ charge ofall'or
- any of the property of the Company. any. its' uncalled capltal -
" ‘;for the tnne being or in sueh other manner a5 they may thtnk" Ay

R

AT 1 0, e ‘(ll)To attach to any shares to be 1ssued as, the conslderatlon or]

e e T, s jpart of ‘the consideration’ for ~any contract with ‘or property

‘ ‘acquired by the Company, or in payment for servlces rendered
.. to'the Company, such. condrtions sub}ect to t.he provlsions ) il el
e A‘ct as to the transfer thereof as they may think ﬂt i

: f(lZ)To accept from a.ny membcr on. such terms and condlttons as .
g shall be agréed upon a surrendér of His' shdres’ or stock or. anyi.:
part thereto subject to the provtsions of th.e Ac’t g ik

. ‘:.(13)To appomt any perSon or. persons (whethcr lncorporated or -
. v 10t). te accept and hold in- trust for the: C,o,tfnpany ‘&ny property. ..
"':'f'.belongmg to. the Company or'in whlch LB T gy T e
.. andy Other purposes and to: execute and to do ail h. deeds L1 Sl g e il
L things ag may be required in'relation to any such trust and to .
== pr‘ovide for the remUneratton ofsuch Trustee or Trustees

’ ,3(14)To instxtute conduct defend compound or abandon any legal e
. ,J‘jproceedings by or agamst the- Compnny or it offtcers or -
" otherwise coricerning ‘the. affairs of the Company and’ also
LA L subjecl to the provisions of Section 293 of the Act {0y ran
i g‘compound and allow time for payment or satisfaction of afy . =
N e L debts - due or . of any cta;ms or demands by ot ngalnst the‘_[‘ =
- ‘Company ‘ : . ‘ : '

| \‘L"‘f‘(IS)To refer. subject to provlsions of Sectlon 293 of the Act any“ ik
] c]atms or demands by or against the’ Company to arbltrationrj &
“and observe and perform the awards j"} ety oo e

e ‘.(16)'1‘0 act on behalf of the Company in all matters re]atlng to:‘f‘ -
bankrupts and insolvents L ‘ G S

(17)To mnke and- give recetpts re]eases and other dtsoharges for =itk
L. moneys. payable. to-the Company and for the claims and ‘-
deniands;.of the’ Company subject to the prowslon of Sect.ton ;i '
293 ofthe Act s el ' ol Al

'.:j,;,' tiS)To detcrmlne frorn time to titie who shall be entrt]ed to sxgn-? ;_' ' oLl R | i
i on thé Company s bchalf bll]s notcs, receipts ncceptances '!.:3 P i § s el

1mmedlatc}y requlred for the purpo es thereof upon such- Py
shares securiﬂes or mvestments (not bemg shares 1n thisr“w\‘




nd in such manner,as they may think fit, and from
to'vary or realise such investments. . . ..

L Company) a ‘
. tme to'time

(@0 To execute.in the nime, and on behalf of the Company in .-
. favour of any Director or other persons who may incur or be il
. about to incur any personal liabllity for the benefit of the =
-+ - Company such mortgages of the Company's property (present -
L dnd/or future) as they think. fit'and any, such mortgage) may . 0
. contain a pawer of sale and such other powes, covenants and
- provisions as shall bé agreed'on, |~ - Lo T

. the Articles, 10 give 1o any Director, Officer o other person |,
~..Duslness or transaction. elther by way of commission- on the. - -

. BTOSS ‘expendifure theréon or dtherwise of bomus by w O

-+ -commission or share .of -p ofits ‘shall- be treated as part-of e -
" working éxpenses of the Company.. v L T

. the. Company. 4nd’ the' Wives, widows .and’ famili
¥ b
.contribilting ‘1§ provident. fund and other 4 ssoelations!

l (2.2-)'1'@115170?&’1-:615?'1&0&' ‘the . welfare O'f:"*'f.nibibiqé's"fbr'- f'éx ployeeof
" dependants or connections” of §ich petsons by bullding or
-+ contributing to building'of hiouses; dwellings or ‘chawls ot by
. Payments or by-creating and from time 1o time: subscribing.or ..
 Institutlons, funds or tusts and by providing orsubscribing'or -

- conuIButing” tawards; places of iifstruction and recreation, -
hospitals and'dispensuries, medical and ofter attendances an B
i G aSSis"taa.)cg as:the Directors shall thirik fir, "7 ] o

(29 Subject to the applicadle provisionsof Section'293 (1) (¢) and .

S 293 Aofhe Act, (o create and establish or (o subséribe of
. -contribute or otherwise 10 assist or to guarantee money to

© Charitable, benevolent, religious, scieniific, national, public,

. ©r any other institutions' »r objects or purposes or for any

E‘)ﬁﬁl‘bitioh_‘.“f:“

i U

- @HTo establish and maintain or procure e establishment and -
. Mmaintenance of any conributory or non-contribitory pension |+

OTSUPCraﬂnuﬂHOHfundeOrthebenefitof, and glve or. v

.. brocure the. giving of donations, gratuities, pensions, .

., allowances, or emolumerils 10 any persons who are or were'at 1
. any thme In the employment or service of the Compdny, or of '+

any Company which is a subsidiary of e Company o with

. any such subsidiary Company, or who are of werc at any time

.. Directors. or .Officers of. the. Cqmlpa;r;-y “OF of “any" such” other’,

. Compuany as, he.wives, . widows

* subsidise and subscribe (o any Insfifitions, assoctations, elubs’ © -
r runds caleulated to:be for (he Benerit'of of to advance the .- . ..
» " dntérest and well being of tlie Company-or of ady ‘such olher "




| Company s iforesald, and make payments to or towirds the
" Insurance-of any such person as aforesald, and do any of the ‘
. matters aforesald, either alone or in. conjunctlon with any such -

dther: C0mpany as aforesald.

(23)Before .tecommending’ any dividend to set aside out of the
profits of the Company, such'sums.as they may think proper

- for 'depreciation or to Depreciation Fund or Reserve Fund or

-Sinking or any other Speclal Fundto meet: contingencies orto:

rcpay Rcdeomable Preference Shnresr debenlurcs or

| o dgbenturc stock or. for speeral dividends or for equnllng._‘ S e i 2

other: purpOSes as: tne Directors nray, tn t'h"elr'absolut'ef:f::'*" :
-discretion, -think- conducive to-the' lnterests . of- the- Company.

and to 1nvest the several sums so set aside or $6. much there of.’

as_.requ,lre,d to.be invested upon such Ihvestments (siibject to s o

the festrictions imposed by Sections 292, and 293 and other

provisions of the Act).as the Directors may, think fit, and from-

©time to-time to deal with- and VAry such investments and

dlspose of and apply and extend al or any part thereof for. the

= dbenefit of the Company in such manner and-for'such purposes
o as the DrrectOrs (subject to such restrlctions as aforesaid) in

: money ‘of rne“‘ '

mpnny might rtghtly be. applied 'r ekpended
and to- divlde the: Reserve ‘Fund into- such special funds as.the
Directors: think fit, and'to employ the assets constituting all or

.. any of tlic above fuhds, including the Depreciation Fund, in -
~ (he business of the' Company or in recpayment or redemption of
. .redeemable preference: -shares, debenrure or debenture-stock
- and that.without being bound to keep the same separate from

‘others or to pay interest on.the same, with power, however t0

the Directors at their discretion to pay or, ‘allow to thie credit of

‘such furnd- imere,st at such rate as; lhe DlI‘BOtOlS may, (hrnk‘— :

 proper.

o Ty

(ZG)To and at their discretron to remove or’ suSpcnd such
,.;;Managers Secretaries, Officers, Clerks A ents and scrvants ‘

for permanent temporary or speclal service: as they may from

“time to: time. think fit, -and .to. determine their.powers and.
.- duties, - ancl flx- their salaries.'or emoluments, and require
Mk, ,,-5s,ccur1,ty in"’sich instances ahd to such afmotints;as they think:

~ fit-"And from time to timie to proyide for the management and

transactions of the affairs of the Company in any’ specrﬁed

_ locality in India in such manner as they think flt and the .

provisions contained in clausé 29 and 30. following. shall be
wuhout prejudrc:e 10, the general p0u ars conferred by thls,

3 jclnuse
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(27) From time to time 10 make, vary and repeal. byc -laws for the: May maka bye-laws .
regulation of the business of the Company, its Officers,, and
Servants.

(28) To comply with the requireients of any local law which in
their opinion, It shall in the-interests of the Company be
necessary or expedient to comply wlth

(29) At any time and from time to time by power of attorney 0 Power ot Attornay.
appolnl any person or persons to be the attorney’ or attorneys’ '
of the Company, for such purpose and with such powers,
authorities and discretion (not exceeding those vested in or
exercisable by the Board of Directors: under these presents
and excluding the powers which may be’ exercised only by the
Board of Directors under the "Act or these Art.icles) and for
such period and subject to such conditions as the’ Board of
Directors may from time to time think flt angd any.-such
appointment may (If the Board of Directors think fit) be' made
"in favour of the members or any of the members.of any Local
Board, established as aforesaid or in favour of -any Company
or the members, directors, .nominees or managers of any
company or firm or otherwise in favour of any fluctuating
body of persons whether nominated directly orindirectly by

~ the Board of Directors and any such power of attorney may
contain such powers for the protcctlon or convenlence of
persons dealing with such attorneys as the Board of Diréctors
may think fit and may contain powers enabling any such
delegates or attorneys as aforesaid to sub-delegate all or any
of the powers, authorities and dxscrcuon for, the time. being
vested in them.

- (30) Subject to the provisions of the Act, generally and from time
to lime and at any time to authorise, .empower or delegate to
(with or without powers of sub- delcgation) any Officer or’

~ Officers. or. employees for the time: being .of thc.Company all

--or any of the. powers, authorities and discretions for the time
being vested in the Directors by these presents subject.to such

restrictions and. conditions if .my as the Directors:may think
proper.

:31) To enter into all such negotiation and contracts ‘and rescind
and vary all such contracts and to 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 matters aforesaid or incidental théreto or othérwise
for the purposes of the Company.

(32) Suby:ct the provisions-of the to lend money and to make
advances to or make dep031ts with such, persons, firms
companies and bodies or Governments and on such terms as
may seem expedient and in particular to or with customers,
and others having dealings with {he: Company and to
guarantee the performance of.contracts’ by any such pcrsons
firins, companies or Governments.- :
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Forgad 162, (a) When the Company has issued shares or debentures the
Tranafer Directors shall have the power to make compensation by a cash payment
out of the Company’s funds for any loss arising from a transfer of any
- such shares or debentures in pursuance of a forged transfer or of a transfer
.under a forged power of attorney, whether the person receiving such
compensation, or any person through whom he claims, has or has not paid’
any. fee, or otherwise contributed to any fund out of which the
compensation is to be paid. '

(b) The Directors, by fees or otherwise, are hereby empowered to
provide a fund to meet claims for compensation, and to raise the amount
by mortgages and (0 impose such reasonable festrictions on the transfer of
sharcs, or debentures or with respect to powers of attorney for the transfer -

" thereof, as they -may consider requisite for guarding against losses .arising
from forgery.

(c) This clause will not be deemed as imposing upon the
‘Company or Directors any obligation to pay. .

MANAGING DIT{ECT OR OR W’HOLE TIME DIRECTOR

‘Board of - 163. (A) SUbjCCl to the ptovmons of the Act, the Dxrectors may from
E:;;‘l:"" may time to time appoint and re-appoint-any one or more of their body to be a
Managing Managing Director or Managing Directors (which expression shall include
Dirgctor of a jolnt Managing Director or a Deputy Managing Director) or whole-time
m‘:‘:f;f(';“ Dicector or whole-time Directors of the Company for such term not
exceeding five ycars al a lime as may be thought fit to manage the
business allalrs ol the Company and may from time to time (subject to the
provisions of any contract between him or them and the company) remove
or dismiss him or them from office and appomt another or others in his or,
their place or places.
Not llablo 10 : _ (B) The Managing Director or whole-time Director, while he
rolro

continues 1o hold that office shall not be subject to retirement by rotation
but he shall, subject to the provisions of any contract between him and the
Company, be subject to the same provisions as (o resignation or removal
of the other Dircctors of the Company and he shall ipso facto immediately
cease to be Managing Director or whale-time Director if he ceases to hold
the office of a Dircctor for any cuusc; provided that if at any time the
r .mber of Dircctors (including the Managing Director or whole-time
. . rcctor) as are not subject to retirement by rotation shall exceed
“one-third of the total number of the Directors for the time.being, then such
‘Managing Director or Managing Directors or whole-time Director or
v.hole-time Directors as the Board shall from time to time sclect shall be
liable to rctlrement by rotation to the Intcnt that the Dircctors not lable 1o
relirement by rotation shall not exceed one- third of the total number of -
Dm,ctors for the time bemg '

A Mnnagmg Director or a whole-time Dxrector who s re-appointed
as a Director immediately on retirement by rotation, shall continue to hold —
his office of Managing Director or whole-time Director and such
re-appointment as Director shall not be deemed to constitute his
appomtment as Managing Director or whole-lime Director.
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(C) The remuneration. of a Managmg Director or whole time

. Director shall subject to the provisions of any contract bétween the

Company and him be from time to time fixed by the Board of Directors

and subject 10 the provisions of the Act, may be by way of fixed salary or

commission on profits of the Company. or by any or all these modes and-

may. be in addition to the remuneration for attcndancc at the Board
- Meetings and any other remuneration wruch may be provxdcd under any
other Articles. . .

(D) The Directors may from time to time SUb_]CC[ to the provisions

of the Act entrust to or confer upon the Managing Director or whole time

Director for the time being such of the powers exercisable by. the

Directors under these presents or by law, as they may think' fit, and. may

confer such powers for such time and to be exercised for such objects and

purposes and upon such terms and conditions and with such restrictions as

. - they think expedient, and they may confer such powers either collaterally
with or to the exclusion of or in substitution for all or any of the powers

of the Directors in that behalf and may from time to time: revoke,

- withdraw, alter or vary all or any of such powers.

(E) The Managing Director or Managing Directors shall not
exercise the powers to :

(1) make calls on shareholders in respect of moneys unpaid on.

the shares in the Company;
(2) issue dcocnturcs and

(3) except as may be dolcgatcd by the Board under Section 292

of the Act, invest the funds of the Company, or make loans
and borrow moneys. ' ‘

(Fy The Company shall not appoint or cmp]oy. or continue the
appointment or employment of, any person as its Managing or wholc nmc
Dlreclor who !

'(a) is an undischarged insolvent, or has al any {ime been
adjudgcd an'insolvent,

(b) suspends, or has at any time su3pcnded payment to his

creditors or makes, or has at any time made, a composntlon
with them: or

{c) is, or has at any time bcen convicted by a Courr of an offcncc
involving moral:turpitude.

SEAL .

164. The Dll‘eCIOIS shall provide a Common Seal for the -purpose of
the company and shall have power from time to time to destroy the same
and substituté a new Seal in lieu thereof, and the Directors shall prov:de
for the safe custody of the Seal for the time being, and the Seal shall never
be used except by or under the authoruy of the Directors or a Committee

Hombnomtlon of
Managing or
Whole-time Dlractor.

Powers and duties
of Managing or
whols-time -
Director(s)

Restrictions on
Powerrol the
Managing Direcior.

Certaln parsons not
o be appolnted.
Managing Directors,

- Common Saal of tho
Cornpa.ny. .
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- of Directors previously given and in‘ the presence of one Dircoto‘r at the -

least, who shall sign every instrument to which the Seal.ls affixed and
every such' instrument shall be countersigned by the Secretary or such

g other Officer or person as the Directors may from time to time resolve.

The Company may "exercise the powers conferred by’ Section 50 of
the Act and such powers shall accordingly be vested in the direcfors..

- INTEREST OUT OF CAPITAL

165... Where any shares are issued for the'purposes of raising money to
defray the expenses of the construction of any works or bufldings or the
provision of any plant which cannot be made profitable for a lengthened
period-the Company may pay interest on-so much of that share capital as
Is for the time being paid up for the period and subject to the conditions
and restrictions provided by Section 208 of the’ Act and may charge the
same to capital as part of the cost of construction of the work' or building
or the prowsxon of the p]ant,

DIVIDENDS

166, The profits of the Company SUbjCCt to any special rights relating
thereto created or authorised to be created by the Mcemorandum and the
Articles and subject to the’ provlslons of the Articles shall be divisible
among the members in proportion to the amount of capital paid up on the
shares held by Lhem respecuVely

Provided always that subject to aforesaid any capital paid up on'a

share during any period in respect of which a dividend is declared shall,

unless the terms of issue otherwise provide only entitle the holder of such
share to an apportioned amount of such dividend as is proportionate to the
capital from time to time paid during such time in respect of such share,

167. (a) No dividend shall be paid by the Company in respect of any
share except to the registered holder of such share or to his order or to his

banker.

.(b) Where a dividend hus been déclared by the Company it shall
be paid within the period provided in Section 207 of the Act.

168. Where the capital is paid up in advance of calls.upon the footing

‘that the same shall carry Interest, such capital shall not, whilst carrymg

mlerc:.l confer a right to participate in profits,

169. The Company shall pay dividends in proportion to the amount
paid up or credited as pald up on each share, where a larger amount is
paid up or credited as paid up on some shares than on others.

170. The Company in General Meetlng may declare a dividend to be
paid to the Members according (o their respective rights and interests in
the profits. No larger dividend shall be declared than is recommended by
the Directors but the Company in General Meet]ng may declare a smaller
dividend.
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171. Subject to Lhe provisions of Section 205 of the Act, no. dividend
shall be declared and pald except out of proﬁts of the Company or out of
the moneys provided by the Central Government for payment of dividend
in . pursuance of any guarantee given by such Government and no
dlvldends shall carry Interest as ag:—.unst the Lompany

Nothing in this article contained shall be deemed to affect in any
manner the operatlon of Section 208 of the Act,

_ 172.  The declaration of the Directors as to the amounts of the- net
profits of the Company shall be conclusive.

173. The Dlrectors may from time to time to the-members such
Interest dividends as in their Judgement the posmon of the Company
jusuﬂes

" 174. (a) “The Directors may retain the dividends payable upon shares in
respect of which any person is under the Transmission clause entitled to
become a member or which any person under that clause is entitled to

transfer untll such person shall become. a member in respect of such

shares or shall duly transfer the same.

(o) Subject to the provisions of the Act no member shall be
-centitled to receive payment of any interest of dividend in respect of his
share or shares while any money may be due or owing from him to the

Company in respect of such share or shares either alone or jolntly with

any other person or persons, and the Directors may deduct from the
interest or dividend payable to any member all sums sq due from or to the
Company. :

175. A transfer of shares shall not pass the ;igh[' to any dividend
declared thereon before the registration of the transfer.

176.  Unless otherwise directed, any dividend may be.paid by cheque
or warrant sent through post 1o the registered address of the member or
person entitled thereto or in case of joint holders to that one of them first
named in the Register in respect of thie joint holding. Every such cheque
or warrant so-sent shall be made payable to the order of the person to
whom it is sent. The Company shall not be liable or responsible for any
cheque or warrant, 10st in transmission or for any dividend lost to the

member oOr persofx entitled thereto by the forged endorsement of any

¢che-

‘ 1e or warrant or the fraudulent or Jmproper recovery thereof by any
othe.

means.

177.  Any one of several persons who is registered as joint holders of
any share may give effectual receipts for all dividends and payments on
“account of div1dends In respect of such shares.

1‘78 Notice of the declaration of any dividend whether. inferim or

otherwise shall be given to the holder of registered shares in the manner

hereinafter provided.

179.  The Company shall pay the leldend or send the warrant in
respect.thereof to the shareholder entitled o the payment of dividend with
in forty two days from the date of the declaration of the dividend unless:
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a) where the dlvidend could not be paid by reason of the
 operation of any law

b) where a shareholder has given- directions regarding the
payment of the dividend and. those directions cannot be
complied with,

<) where there is a dlspute regarding the right to receive the
dividend,

d) where the dividend has been lawfully adjusted by the compnny
. Aagainst any sum due to it from the shareholder or,

e) where, for any other reason, the failure to pay the dividend or
- to post the warrant within the period aforesaid was not due to
anyfdefault onthe part of the Company S

180.  All dividends unclaimed for one year after having been declared

* may be invested or otherwise used by Directors for the benefit of the

Company until claimed and all- dividends unclaimed for six years after

" having been declared may be forfeited by the Directors for the benefit of

the Company. Provided however the Directors may at any time annul such

 forfeiture and pay any such dividend.

No unclaimed dmdend shall be forfexted before the claim thereto
becomes barred by law..

181. ° Any General Meeting declaring a dividend may make a call on
the members for such amount as the meeting fixes, but so'that the call on
each member shall not exceed the dividend payable to him ard so that the
call be made payable at the same time as the dividend and the dividend
may, If so drranged between the Company and the members, be set off
against calls. The making of a call under this Article shall be deemed
ordinary buslness of a General Meeting which declares a dividend '

182. Subject to the prowsmns of Section 205 of the Act, and if and in
so far as it.may not be prohibited by that Section or any other provisions
of the Act,’any General Meeting sanctioning or declaring a-dividend in
terms of these Articles may direct payment of such dividend wholly or-in

~ part by the distnbut:on of '(a) parlly or fully paid up shares, and/ or (b)

debentures or débenture-stock, or in any one or more of such ways and the
Directors shall give effect to such direction and -where any difficulty
arises -in regard-to the distribution, they may settle the same they thlnk

-cxpedient and in particular may issue fractional certificates and may

determlne that such payments shall be made to any members upon the -
footing that fractions of less value than one rupee may be disregarded in
order to adjust the rights of the parties and may vest any such shares,

debentures, or debenture-stock in trustees upon such trusts for the person
entitled to the dividends as may seem expedient to the Dlrectors. Where -
requisite the Directors shall comply ‘with Section 75 of the Act and the
Directors may appoint any person to sign any contract thereby required on
behalf of the person entitled to the -lividend and such appoiniment shall be
effective. Provlded that no such dlrectlon shall be 'glven unless

- recommended by the Directors
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CAPITALIZATION

183. Subject to the provisions of Section 205 or any other applicable
provisions of the Act, any General Meeting may resolve that'any moneys,
investments or other assets forming part of the undivided profits
(including profits or surplus. moneys arlsing from realisation of any
capltal assets of the Company) standing to the credit of the Reserve fund
or any other fund of the Company or in the hands of the Company and
-avatlable for dividend or representing the premiums received on the issue
~ of shares and standing to the credit of the Share Prcmlum Account be
capitalized :

(a) By the distribution among the holders of tlie shares of the
~ Company or any of them' on “the footing that they - become
entitled thereto as Capital in accordance with the respective
r1ghts and-interests and in proportion to- the amounts pald or
credited as paid thereon or paid up_‘shnrcs of the Company or;

(b) By credlting shares of the Company Wthh may have becn
issued and are not fully paid up in proportion to the amounts
~ paid or credited as paid thereon respectively, with the whole
‘or any part of the ‘same remaining unpald thereon.and the
Directors shall g:ve effect to such resolution and apply such
portion of the’ profl_ls or Reserve fund or any other fund as
may be required for the purpose of making payment in full or
part for the shares of the company so distributed or (as the
case may be) for the purpose of paying in whole or in"part the
amount remaining unpaid on the shares' which may have been
issued and are not fully paid up, provided that no such
distribution or payment shall be made unless recommended
by the Directors and if so recommended, such distribution
and payment shall be accepted by such shareholders in full
satisfaction of their interest in the said capitalised sum, For
‘the purpose of giving effect to any.such resolution the
Directors may seftle any difficulty which may arise in regard
to the distribution or payment as aforesaid as they think
expedient and in particular they may issue fractional
certificates and generally may make such arrangement for
acceptance, :allotment and sales .of such shares, uebentures,
debenlure-stock, bon_ds or other obligations and. fractional
certificates or otherwise. as they may think {it and may make
- cash paymcnts to any holders- of shares on the [ooung of the
value so fixed in order to adjust rights and may vest any
shares, in trustees upon such trusts for adjusting such-rights
as may seem.expedient to the Directors. In cascs where some
of the’ sharcs of the Compuny are fully-paid vp und others are
partly paid, only such capitalisation niazy be effected by the
distribution of further shares in respect of the fully paid
shares, and by crediting the partly pald shares with the whole -
or part of the unpaid liability thereon, so that as between the
holders of the fiilly paid up shares and the’ parily paid shares
the sums so applied in the payment of such forther shares and
ln thcvcxtmgulshmcm or dlmlnuuon of e’ mb:lny on ‘the
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partly paid shares shall be pro-rata in proportion to the
amount(s.then already paid or credited as paid on the existing
fully paid and partly paid shares, respectively. When decemed
requisite a proper contract shall be flled in accordance with
the Act and the Board may appoint any person to -sign such

" contract on-behalf of the holders of the shares of the Company
which have beén issued prior to such capltalization and’ such
appointment shall be effectlve

ACCOUNTS.

184. (1) The Company shall subje.ct to the'provlsions of Sections 209
t0 222, or such of them as are appiicable, at-the expense of the Company :
cause proper books of accounts to be kept with respect to : '

I3

(a) all sums. of received and expended by the Company and the
matters in respect of which such receipts and expenditure take
place.

(b) all sales and purcneses of goods by the Company and

{¢) the assets; credits and liabilities of the Company.

(2) The books of accounts shall be kept at the Registered Offlce
of the Company -or such other place or places in India as the Directors
think fit'and shall be opento 1nspecuon by the Diréctors durlng business

hours.

185. The Directors shall from time to time subject to the provisions of

- the Act determine whether and to what extent and at what times and

places and under what conditions or regulations the accounts and books of
the Company or any of them shall be open to the inspection of members

.not being Directors and no member (not being a director) shall have any

right of inspecting any account or books or documents of .the Company
except as conferred by law or authomed by the directors or by the
Company in General Meetmg

186 (1) At every Annual General Meeting of the company the -
directors shall 1ay before the Company -

{a) a balance sheel as al the end of the p'eriod specified In .su‘b'
clause (2) of this Arﬂcle; and .

(b) a profit and loss account for (hat period,
(2) The profil and loss account shall relate

(a) in the case of the first Annual General Meeting of the
company, to the period beginning with the iricorporation of the
Company and ending wilh a day which shall not precede the
day of the meeting by moi¢ than nine months, and
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(b) in the case of any subsequent Annual General Meeting of the
~ Company to the period beginning with the day immediately
after the period for which the account was last submitted and
ending with a day which shall not precede the day of the
- meeting by more than six months, or'in cases where an
extension of time has been -pranted for holding the meeting
under the second proviso to Sec. 166.(1). of the Act by more
than six-months and the extension‘ 50 gran‘tcd. '

(3) The pcrlod 1o which the account aforesaid rclatcs is referred
--to I these presents as a ‘financial year’ and it may be less or more than 2
Calendar year, but it shail not exceed fifteen months provided. that it may
extend to eighteen months where _speclal permission has been granted in
that behalf by the Registrar of Comparnies.

187. (1) Every balance sheet of the Company shall give a true and fair
view of the state of affairs-of the Company as at the end of. the financial
year and shall subject to the provisions of Sections 211 of the Act, be In
the form set out in Part | of Schedule VI to'the Act, or as near. thereto as
circumstances admit,

2) Every Profit.& Loss Account of the Cornpany' shall give a true '

'_ and fair view of the Profit or Loss of the Company for the financial year
and shall comply with the requirements of Part II of Schedule VI to the
Act, so Iar as they are applicable thereto.

188. (l) Every Balance Sheer and every Profit &.Loss Account of the
Company-shall be signed on behalf of the Board of -Directors by its
Manager or Sccrelary, if any, and by not iess than two Directors of the
Company, one of whom shall be a Managing Director. where there s one.

(2) The Balance Sheet and the Profit & Loﬂss Account snnll be
approved by the Directors before they are signed on their behalf and
before they are submitted (0 thc auditors for their report thereon,

(3) The Profit & Loss Account shall be annexed to the Balance.

Sheet and the Auditors Rep0rt shall be-attachéd thcreto

1189, (1) There shall be dttached to every Balance Sheet lald before the

' Company In General Meeting, a report by its Directors with respact to :

(i) the state of the Company's affairs,

i

(i) the amounts, if any, which they' pr’dpoée o carry out to any:

reserve in such Balance Sheet,

(lif) the amount, if any, which they rccornrnr:ndcd should be
_paid by way of dividend, :

(2) The Directors’ report shall, so far as is matérial for the
- appreciation of the state of the Company's affairs by it members and will
not in the Directors’ opinlon be harmful to the bnsiness; of the Company
or of any of Its subsidiaries, If any, deal with’ any charges with have
occured durlng the financial year

Form & Contents of -
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Profit & Loes
Account.

] _Auﬂnnﬂcatlon of
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(a) inthe nature of the Company’s business,

®) in the Company s subsidlaries, if any, or in the nature of the
business carried on by them, and :

(@) genera]ly in the classes of business in whiclh the Company hgs |
an Interest.

(3) The Directors shall give the fullest loformation and

- explanations In the report aforesaid or in-cases falling under the provision

of Scction 222 of the Act, in an addendum to the report on every
reservation, qualification or adverse remark contained in the Auditor’ .

Report.

(4) The Directors’ report and any addendum thereto shall be

-signed by its Chairman if he is authorised in that behalf by the Directors

and -where he Is not 'so authorised, shall be signed by such number of

"~ Directors as are required. to sign the Balaphce Sheet and the Profit & Loss

Account of the Company by virtue of sub-clause (1) and (2) of the
preceding clause.

190. (1} A copy of every Balance Sheet (1ncIudmg the Profit and Loss
Account, the Auditors’ Report and every other document required by law
to be annexed or attached as the case may be, to the Balance Sheet) which
is to be laid down before the Company in General Meeting shall not less
than 21 days before the date of the meeting, be sent to every member of
the Company, to every trustee for the holder of any debentures, issued by
the Company whether such member, holder or trustee is or is not entitled

'to have notice of General Meetings of the Company’sent to him and to all’

persons other than such members or trustees belng persons so entitled.

. Provided that it shall not be necessary to send. coples of the
docunients aforesaid; ' '

(a) to a member or holder of any shares or debentures of the
Company who is not entitled to have notice of General
" Meeting of the Company sent to him and of whose address
the Company is ' unaware;’

(b) to more than one of the joint holders of any shares or
debentures oone of ‘whom s entitled to have such notlces
sent to him;

(c) in the case ofjoim'holders of any shares or debentures some
of whom are and some of whom are not entitled to have
such notices sent to them, to those who are not so entitled;

(d) So long as the Company's shares are listed. on a recognised
Stock Exchange, of the coples of the documents aforesald
are made .avaltlable for inspection at its Registered Office
during working hours for.a period of 21 days before the
‘date of the meeting and a statement: containing the salient
- features of Such documents in the prescribed form or coples
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of the documents aforesaid as the company may deem fit is
sent to each member of the company and to-every and to
every trustee for the holders of any debentures issued by
the company not less than 21 days before the date of the
meeting provided that if the coples of .the documents
“aforesald are sent less than twenty-one -days. before the
-date of the meeting, they shall notwithstanding that fact, .
be deemed to have been duly sent if- 1t 1s so agreed by all
the members entitied fo yote at the meeting :

(2) Any member or holder of debentures of the 'Compsi'ny ‘and every.

person from 'whom the Company has accepted a sum of money by way of deposit

. shall on demand be entitled to be furnished free of cost with a copy of the last:

balance sheet of the Company and of - every document .required by law to be
annexed or-attached thereto including the Profit and Loss Account and the
auditors' report.

191, (1) The Company shall wlthm tmrty days after thc Balancc Sheet
and Profit & Loss Account shall have been laid before the Annuai General

Meeting file with the Registrar of Companies three copies of the Batlance -

Sheet and the Profit & Loss Account, signed by the Managlng Director,
- Secretarles &. Treasurers, Manager or Secretary of the Company or, if
there bé none of these, by a Director of the Company together with three
- coples of all documents ‘which are required by the Companies Act to be
annexed or attached to such Balance Sheet or Profit & Loss Account.

(2) If any Annual Gencral Meciing of th_e'Company before which

Thres copies of

" balance Sheet sto.

to be filed with
Regisizar,

a Balancé Sheet is lald as aforesaid does not adopt the Balance Sheet, a

- statement. of that fact and of the reasons therefor shall be annexed to the
Balance Sheet and to-the coples thereof requlred to be flled with the
Reglstrar of Compnnlcs :

.

AUDIT:

192, Once at 'least In every ycai' the accounts of the Corupa_ny shali be
. examined, balanced and audited and the correctness of the Profit & Loss
Account and Balance Sheet ascertained by one or more Auditor or

_Aooountubbo

audied

Auditors, appointed in pursuance of and subject to thc provislons of .

Sccﬂons 224 to 230 of the AC[

193 Every account when audited and approvcd by a Gcncral Meeting
shall be conclusive except as regards any error discovered therein within
three onths next after the- approval thercof, Whenever any such error is
. disclosed within that perlod the account shall: forthwlth be correued and
_ henceforth shall be conclusive '

Accounts whan abdied
and approved to be
conclustve-axcept orrom
disclosed within three
monthe,
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NOTICES

194, A notice moy be served on the.Company or an Offlcer thereof by

sending it

to the: Company or Officer at the Registered Office of the

Company by post under a certificate of posting or by. Reglstcred Post or

. by leaving

The term “NOTICE" In thig nnd the followlng clauses shall Include . .
.summons,

it at'its Registered Office. -

notice, requisition, order or other legal process and any

document !n relatJon to or winding up of the Company

195, A Notice may be served on the Reglstrar by sending it.to him at
his office by post under a Certificate of Posting or by Reglstered Post or
by delivering it to, or leaving it for him at hls offlce.

196, (1)

@

- (8) _
" addressing, pre-paying and posting a letter containing the

®

<)

4

&)

A Notlce may be served by the Company on any member
either personally or by sending it by post to him to his
reglstered address in Indla or if he has no registered address in
India to the address if any, within'India supplied by him to the
Company for giving of notice to him.

Where a notlce 15 sent by post :

service thereof shall be deemed to be effected by properly

document, provided that where a3 member has Intimated' to the
Company in advance that documents should be sent to him
under a certificate of posting or by registered post with or
wlithout a"knowledgement due and has deposited with the
company 2 sum sufficlent to defrny the expenses of doing so,
service of the documcnt shall not be deemed to be effected
unless it is sent in the manner intimeted by the member; and

Such service shnIl‘ b'e'dccmed‘to hnvc been effected :

(1) in the case of a meeting, at the expiratlon of forty elght
' hours after the lelter containlng the same g -posted and - ‘

(i) In any other case af the Lime at which the- letter would be
dellvered In the ordinary course . :

A notice advertised a circulating In the nelghhourhood of the
Registered Office of the Company shall be deemed to be duly
served on the day on which the advertisement appears on
every member of the Company who has no registered gddress
-in Indla and has not supplied to the Company an addrcss
within Indla for the giving of notices to him,

A noticc may be served on the Company on the jolint holder of
a share by serving it on the joint holder named first in the

register-in respect of the share.

A notice may be serve ! by the Company on the persons
cntitlcd to & share. in comequcnce of the death or insolvency ,
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of a member by sending it through the post in a pre-pald letter

addressed to them by name or by-title of representatives of
the deceased or assigneés of -the insolvent or by any like

description at the address, if any, in India, supplied for the.

-purpose by the persons claiming to be so enutled of until such

 an address has been so supplied, by servlng the document in .

~any mangner in which it might have been: served lf the death or
tnsolvency has- not oceured. ‘

19‘7 AII notices of aad other comrnunicatlons re]atlng to any General

Meeting of the Company which any member of the Company is entitled to

have sent to him shall be forwarded to the Audjtors of the Company and
the auditors shall be entitled to attend any ‘General” Meeting and to be

heard at any General Meeting which he attends on any part of the business '

which concer‘ns hlm as audltor

198, (1) Any notice to be glven by the Company shall be signed a

Dlrector or by the Secretary or such other officer ‘as-the Directors may-

appoint and the signatures thereto may.be written, prtnted or lithographed.

2) Save as otherwlsc expressly provided in the. Act a document.

or proceeding requiring authentication by the Company may be signed by
a Director, the Manager, the Secretary or the Authorised Offjcer of the

Company and need not be under its Common Seal.

WINDING UP -

199. Subject to the provistons of the Act, if the Company shall. be.
‘wound up and the assets available for distribution among the members as

such shall not be sufficient to repay the whole of the paid up capttal such

assets shall- be distributed sn fhat, as-nearly as may be, the Iosses shall be.
borne by the members In proportlon to- the Capital pald-up or which ‘ought.
" to huve bccn putd up, nt the commencement of the winding up, on the-
, shares held by them respectively; And if in wmding up the assets available:
for djstribuuon among the members shall be more than sufflcient to repay:.-
the whole of the capttal paid up at'the commencement of the winding, up
or which ought to have been pﬂld up on the shares held by ‘hem.
respectively, the excess shali be distributed among the members In like-

proportion.

But this clause is to be without prejudtce to the rtghts of the holders. . -

of shares 1ssued upon special tcrms and conditions.

200. Sub.ject to the ptovt.\.lons of Lhe Act:

(1) If the Company shall” be wound up whether votuntarl]y or
‘ othetwlse the quuldntor may with the. sanctlon of a Special
Resolutton divide amongst th+: contriBution: in: Specu: or-kind,
: any part of thie ‘assets of the Cnmpany and may, with. the Ilke_. K
-anctlon vest any part of thc' dssets of : the Company in’

_ Trustees upon such trusts for rhc benefit 6f the contributories
.. .- orany of them as the L[quldutors w:th the. ltke sanction, shatl
- .. think’ fh ' : : . _
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- (2) If thought expedient ‘any such division may- subject to the

provisions o_f'the Act, be otherwise than, in accordance with
the legal rights of the contributories (except where unalterably

fixed by ‘the Memorandum. of Association) and In :particular

any class may be given (subject to the provisions.of the Act)
preferential special rights or méy be excluded altogether or in
part bul in .case any division otherwise than in accordance
with the legal rights of the contributories shall be determined
on, any contributory who would be prejudiced thereby shall
have the right, if -any, to dissent if such right be given by the
Act, . o

(3) In case any shares to be divided as aforesaid involve a liability
to cails or otherwise any person entitled under such division to
any of the sald shares may within ten days after the passing of
the Resolution, by notice in writing direct the Liquidators to

sell his ‘proportion and pay him the net proceeds and the.

Liquidators, shall if practicabie, act accordingly,

201. Subject to the provisions of the Act, a special resolution

sanctioning a sale to any other Company duly passed, may, In like manner -

as aforesald, delermine that any share or other consideration receivable by

the, Liquidators, be distributed amongst the members otherwise than in )

accordance with their existing rights and any such determinatlon shall be
binding upon all the .members subject to the rights of dissent, If any. such

- rights be piven by the Act..

L ' SECRECY CLAUSE

202, Subject to Ihe-pl'OVISiO_nSH_O'f'thé' Act, no m-;:rhbcr shali be entitled
to visit or inspect any works of the Company without the pcrmission of

* the Direclors or to require discovery of or any Information respecting any

detail of the company's business or trading of any other maller which is or
may be in the nature of a trade secrel, mystery or trade or secret process

-or which may relate Lo the conduct.of the business of the Company and - -

which in the opinion of the Directors, will be inexpedient in the interests

-of the members of the Company lo communicate to the pubiic.

INDEMNITY AND RESPONSIBILITY

1203."(a) Subject to the provisions of Section. 201 of the Act, Director
of the Company and the Manager, Secrelary and other officer or-employec
of the Company shall be indemnified by the Company against, and it shall
be the duty of the Dircétors, oul of the funds of the Company to pay all
costs, losses and expenses (including travel expenses) which xuch
Director, Manager, Secretary and other Officer or employee, may incur or

~ -become liable to by reason of any contract eéntered into or act or deed

dene by hlm as such Director, Manager, Secretary, Oflicer ot Scrvant or

in any way in the discharge of 1is duties, and the amount for which such
‘indemnity is provided shull fmm, sliately attach as a lien on the property of

the Company. and have priority between the members over all other
claims. '
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(b) Subject as aforesaid every Dtrector Manager, Secretary or
other Officer and employee of the Company shall be indemnified agalnst

any liability incurred by him in defending any proceedings whether Clvil .

. or-Criminal in which judgement s given In his favour or in which he s

acquitted or in connection with any application under Section 633 of the

~Actin which relief is given to him by the Court..

204. Subject to the provisions of Section 201 of the Act, no Director

or other Officer of the Company shall be liable for the acts, recelpts,

" neglects, or defaults of any other Director or Officer or for joining in any

receipt or other act for conformity or for any loss or expenses happening
to the Company through the insufficiency or deﬂclency of title to any
prOperIy acquired by order of the Directors in or upon which any of the
moneys of Company shall be invested, or for any loss or damage arising
from the bankruptcy, insolvency or tortuous act of any persons, Company
or Corporation, with whom any moneys, securitles or effects shall be

- entrusted or deposited or for any other loss occasioned by any error of
- Judgement ar oversight on his part or for any other loss or damage or

o

misfortune whatever which shall happen in the execution of the duties of
hls office or in relation thereto unless the same happens through his own
dishonesty, - :

Directors and other -

© officars not

respongibie 16¢ acts
of others
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We the several pers_oné whose names and addresses are subscribed are
desirous of being formed Into a company in pursuance of this’
Memorandum of Association, and respectively agree to take the number of
shares in the capitalof the company set opposite to our respective names

Names, Addresses,
Descriptions and
Occupation of Subscribers:

No. of Equity.
shares Laken by
each subscriber

Names, Addresses,
Deseriptions and
Occupation of witnesses

1. |R, Raghunaths Iycagar,
Reghava Raghunatha Iyengar,
25, B.LT. Blocks, Bombay-19
Son of Reghava [yengar,
Retired '

2. |G. P, Nair,

Govind Parmeshwar Nair,
Nair Mabal, Bombay-16
S/o-Krishnan Nair
Indusuialist

3, |G. U. Mchta, . .
Girjashankar Umiashankar Mchia,
Nalini Kuyj, 19,

Sto Umiashankar Harckchand Méhta,
. |Industrialist

4, [N.T. Iyengar, ‘
Narashima Thothadri Iyengar,
Thirumalai, Chan Strect,
Madras 17.

S/o. Narashima Tyengar
Business.

5. |N. 8. Tyengar,-

Narashima Sundursrajun lyengor
"Thi;umala’if' Wadala,
Bombay-31 )
Son of Narashims Iyengur
Business

6. |R. Sampatl,
Rangaswamy Sumpath,
103, Wadala, Bombay-31
S/o. Ranguswamy

Service

- 7. |8. Santhanam,

Sundarajun Santhanam.
103, Wadula, Bombay-31
Slo. Sundarujan
Business

8. |N. R. Swamy,

* [Marasimha Rangaswamy
'[103, Wedala, Bombay-31
- 180, Marashima Iyengar

Company.Director

" Ten (10)

Ten (10) .

Ten (10)

Ten (10.)

“Ten (10)

Ten (10)

Ten{10)

-'1'cn (10)

- 3. V. Subramanian
Subbayyar Venkita |
SubramapiaIyer
Sio Subba Iyer /' .
No. 7, "Shri Bbfivani®
‘R.H.B. Read,. -

: 'Eighry (80}

Dated this (hirleenth day of November, 1972..




S COURT, BOMBAY

E
IN TH’Eﬂ-HJQH;‘C QURTOF J UDICAT‘LjIRE‘SAT -_s_oraaAik-
é‘R?DTNARYiOEIGINAL-CI\YiLJﬁiRJSDICfldN SR
,.(;::(_SMEE-I\IY-PE’I:‘I;F@N;&%J.'$IQFG‘F.‘2009
coNNémén‘iwrrﬂ -
| G'OMF‘ANY"APZPJ:]GAT[ON.-.INI'O‘ 71*3'.61:-2009 .
C ‘In tha m’auér-of-ﬁue Companies Acl. 1958,

And

P

I : ‘ In the mater of Sections 7§ and 160-6+ 104

of this Gompsnias Act, 1036:
Ard

e Iha rwitier of reduction al Cayilta

-Reserve - Accoont; Amalgamation Reservs

s = Actounl and Secoriies. ijéfrﬁ?uri};'-'ﬁqmﬁn}
of Thirumalal Shemicsts Limfred.
) Ansl

In the mattsr of Thirumatai Cliemicals

- . : Limiited.




&




4
e

Thirumalal Chemicals Limited. y

. ~- "
a Company Incorparated -and:registeret )

* undarthe. Comipanlas Act; 1956 and )
e _
havifgy its registered office al ’ RS

ThirumalefHouse, PlotRo. 101402, - )
Road No. 29, Near Slon Hill Fort, o

Slon-|East), Mombal— 400 022 ) ..Petitiocer Gompaty
CORAM: 8.5, KATHAWALLA. J;
DATE: 5™ August, 2009

M. Sandeep Parikh ib-Deven Dwariadas and Parners for-Paiitioner

Heard leamed counsel for tha pefliloner.

The sanction ‘of the Courl has badn sought for the reduction af Capllal

Reserve ‘Acpoun!, Amalgamisfion Resers Lfcoosent, and Sacurilies

Premitm .Account -of the Pefitioner Gempany, -as--appreved by the

sharelplders: of lh'e—"—'Pal_lt'!opar"Cfg’ﬂlgany.- al -an extm’qr,Qlﬁa:y_ Genaral

masting’héld on 12 March, 2004

The reésgnifor reduction of the Capital: keserve ‘Account, Arﬁ:_’é’iggr_r’taﬂoh




g



;‘;{

v

.

HIGH COUHT BOMBAY

a

Reaerr#e-)\"céourit and Secorilies ‘Premium Accounl, are Slajed in
'pamgraphs 810 12:cl the Pelilien. Tlva Board-of. DHBL.‘.O[S appmved {he
Rasolutlon for-reduclion of Capital :Rasarve Accoum Amalgamation

"Raserve Account, gnd Secuniles Premlum Account in its-Meiating heldon
281 January, 2009.°
An -order-of idispenaalion of the pracadure under Section .‘101'2(2) ‘of \he

Companles-Adl, 1856 was passed by'this Court an ¥S July, 2008 In the

3
Company Application No. 713 of 2009.

Counsgel appearing on behall of the Petlioner statgs thal thay have

complieu wilth all the slalutory requitemenls as per.ihe direations ol Whis

Courf @nd they have fited necessary allldavils ol tha comgpllance In ihe-

Courl. Moreaver, Pelilioner Campsny also undertakes 16 comply. with

'spal'umry-‘mqu'irémenis;‘s'[‘ any, -as required under Ine Companlas Act,
“1958 and the-Rules made thnra under,
Nona. of the pariies cancamas hawa come. lorwird Tu oppose e

proposad 'rgdt:hlion of CapitalFnasive Account, Amalgamation’ Reserve:

Agcount ang: Seacu_rl_tjes‘ Feamitn: Aol Singl, thix :éqp‘l‘s.'ite,u:sfs_itutbrj( :

pnocadme has haen fulliléd:

Prayer clausés ()10 (D). 3

TRUE-COPY.

P @Vm.e‘( L C

W D ksRvEKA

CQMF’,AN\' oEL .l‘:TI-lAl'l
-RIGH COURT 10,5,
BOMB.R‘:’ ‘

i Poilizn is.made- absalatd in lerms, o

[




T

" HIGH COURT.BOMBAY

]

4
N-ll:odncernedi)r:.lfﬁas o act on:orﬂ‘lharﬁ‘gqpy-qf‘ iha order éhd tha farm of i
minutes. arifiexad 1o this ‘Peiliion as EXHIbI“E", duly aulranticafed:by tha'.

Company Regisirar; High Cour Bombay.

Petitlanar to publish Notices in lhe sama- newspapers i.e. Maharashtra.

Times In ‘Memthl and Frea Pross Joumsl i Erglist-and: dilzo. in the

Maharashtra: Govermen. CGuzelle abom regisvalize of Srdar and.

minutes-of reduction by the cancemald Registrar of Compares. Munibai,

within 21 Days from the daie of Ragisiralion.

50 Kahowala 3y -

TRUE COPY

Jossotion Bz
“High Ghurt, APPEMWS‘ e
L anbny .

"Ujiadéimer'@laﬁse : Avithen Vlﬁte& -
-Copyis nota '-Gg;rﬁﬁéa_:jgébyﬁ;; o

-

TRUE-COPY

=X,
L. D, NARVEKAR
-Giaga REGIRTRAR
High cour? (@.5) )
BOMEAY




CYRUE- 'C%FW’

/f\}l\ G N.frlF?\H _.

PROPOSED MINUTES -

“The @mount of Rs;25,00,000/- out.of the ‘a’rn-dunt;s't‘andmg;’i_n‘ the

Capital Reserves Account; the amount of Rs:1 §:70.920/- out of

the -‘amounts standirig in Amaigamation: Ré;s,ar\{e::ﬁcqciwnt*;:'éffnﬁ‘

the amount of Rs.17,83,98,630/- oul of the amounts standing:ii

lhe Securities Preémium Account of ‘the Company as.on. 31‘“'-'

March 2008 has been utilized for -adjustment’ of ‘the amount of'.” .

Rs-.18;27 ,69,550/- (Rupees Ei'ghteen Crore 'Twen,ty Seven:Lakhs:
Sixty ‘Nine Thousand Five Hundred and F|f'ty onlyj .i'.'nrtﬁ'e{
Investment Account being an investrmerit made-by the Petitioner -
‘Cbm‘pan.y in Joint venture - TCL lnd,u,s‘tfi_es-s(fsﬂal’é@g‘.‘la)‘?'S:b_N E-HD
as on 31" Mareh, 2008, in terms of thersp.ec'ial Résmut’loﬁ'.
passed at Extra Ordinary Genaral Meeting held on 12'":Mar'6ﬁ,

2009 and upon tha adjustment, the amount standing to the credit

of the Capital Reserve Adcount: -and Amaigamation- .Resé‘me-_
Account each is nil, lhe -amount: standlng “tothe. cred(t of
Securities Premrum AJ’G is Rs: 19 ?0 69,526/-. and the amount,

standing'in the InvastmentAccount is. Rs; 5, 46 86; 0811-

DEVEN owmﬁqe &PARTNEPS .

Advoeains I Selleitors

A

e “: mfr/

H1C|H GO {03, ]
BOABAY



HIGH GOURT
0.0.C.d.

COMRANY PETITION NO. 575/0F 2009 - -
CONNECTED:WITH
COMPANY APPLICATION RO, 713.OF 2009

In the mattér of the Companles Act, 1956

"~ And :
inthe matter of Sections 78. and-100.fo 104 °of -
thé Companies Act, 1956; . :

‘ “And

In ‘the ‘matier of. neduc!]on ‘of-Capital .Reserve.
Account, Amalgamation: Reserve Account and:
‘Sectfitles :Premium Aécount -6f Thirumalai - - =
Chamicals Limited.

And o
In the-makter-of Thirumalai Chemicals Llmited.

Thirumalai Chemicals Lid.

. Petitioner_#

AUTHENTICATED COPY. OF THE MINUTES)|
OF. ORDER & PROPOSED'MINUTES -

Dated fhis 5™ day of-August, 2003

Deven Dwarkadas & Parners
Advozdlé forthe Petitioner,
Olympus House, 2" Floor,
-25.Raghunath Dadaji; Street, Off,

_ o P. M. Road, ./ 5 A. Bralvi Marg,
oot - ’c"f'”‘ o ?“-”I_ U—E — Fort, Mumbat 400 001
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