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UNDER THE COMPANIES ACT, 1956
(1 OF 1958
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF

VIRAT CRANE INDUSTRIES LIMITED
CONSTITUTION OF THE COMPANY

Constitution

The regulations contained in TABLE ‘A’ of the first Schedule to the Companies Act, 1956, shall not
apply to the Company except in so far as they are embodied in the following Articles which shait
be the regulations for the management of the Company.

INTERPRETATION CLAUSE

interpretation

The marginal notes hereto shall not affect the construction here of. In'these presents, the following
words and expressions shall have the following meanings, unless excluded by the subject or
context.



The Act
(a) "The Act means ‘The Companies Act 1856'
The Beard or Board of Directors

(o) ‘The Board' or 'The Board of Director' means a meeting of directors duly called and constituted
or as the case may be the Directors assembled at a Board Meeting or the requisite number of
directors entitled to pass a ¢itcular resclution in accordance with these Articles.

(¢} The Company' or ‘This Company means VIRAT CRANE INDUSTRIES LIMITED
Directors

{} 'Directors’ means the Director for the time being of the Company or as the case may be the
directors assembled at a Board Meeting.

In Writing
(e) 'In Writing' include printing, lithography, typewriting and any other usual substitutes for writing.
Members

{f) 'Members shall mean Members of the Company holding a share or shares of any class and
registered in the Share Register of the Company.

Month

{g} 'Month’ Shall means the Calender month.
The Office

{hy 'The Office’ means the Registered Ofiice of the Company.
Paid up

() ‘'Paid up' shall include *Credited as such paid up.
Persons

{i) 'Persons'shall include any corporation as well as individuals.
Proxy

(k) 'Proxy' includes attorney duly constituted under a Power of Attorney
Presents

{i ‘These presents' or 'Regulations’ means these Articles of Association as original frame or
altered from time 1o time and in force for the fime being and include the Memorandum of
Association where the context so requires.

Register

(m) 'The Register shall means the Register of Members to be kept as required by Section 150 of
the Act.

Seal
{n) The Seal means the Common Seal for the time being of the Company.

Spl. Resolution
(o) 'Special Resolution' Shall have the meaning assigned there to by "Section 189 of the Act.
{p) 'Words imporiing the masculine gender shall include the feminine gender and vice verse,

{q) Words importing the singular include the Plural, and words importing the plural shafl include
the singular.

{} 'Section' means Section of the Companies Act, 1956.



Year
{s} ‘Year means year of account of the company.
3. Share Capital

The authorized share capital of the Company is as per clause V of the Memorandum of Association of the Company, as amendad
fromi time to time, with the power to increase, reduce, consolidate, sub divide, alter or rearganize the capital {(original, increased or
reduced) with rights, privileges and conditions as prescribed by the relevant clauses of the Articles of Association of the Company
and subiject to the provisions of the Companies Act, 1955, **

4, Board's Right to issue Shares

The Board may, at its discretion, issue any part or parts of the unissued shares upon terms and
conditions and with such rights and privileges annexed there {0 as the Board at its discretion and
subject to the provision of Section 81 of the Act, thinks fit.

5. Allotment return

The Board shall duly comply with the provisions of Section 75 of the act, with regard to all
allotrent of shares from time {0 time.

€. Furtherissue of Capital

The Board may, at any time increase the subscribed capital of the Company by issue of new
shares out of the unissued part of the Share Capital in the original or subsequently created capital
but subject to section 81 of the Act and the following provisions, namsly.

{a} Where the offer and allotment of such shares are made within two years from the date of
incorporation of the Company or within one year from the first aliotment of shares made afier
incorporation, whichever is earlier the Board shalf be at liberty ic offer the shares and ailot the
same to any person persons at their discretion..

(b) in respect of offers and allotments made subsequent fo the date set out clause 9a } above,
the Directors shall subject to the provisions of section 81 of the Act and Sub Clause {c)
hereunder observe the following conditions.

{iy Such new shares be offered to the persons who at the date of the offer, are holders of the
Equity Shares of the Company, in proportion as nearly as circumstances admit, to the
capital paid up on those shares at that date.

(il The offer aforesaid shall be made by notice specifying the number of shares offered and
limiting a fime nof being less than thirty days from the date of the offer within which the
offer if not accepted shall be deemed to have been declined.

(i) The offer aforesaid shall be deemed to include a right exercisable by the person concemed
to renounce ihe shares offered to him or any of them in favour of any other person, and
the notice referred to in clause (i) shall contain a statement of this right.

(iv) After the expiry of the time specified in the notice aforesaid or earlier intimation from the
person to whom such notice is given that he declines to accept the shares -offered, the
Board may dispose of them in such manner as it thinks most beneficial to the Company.

{c) The directors may with the sanction of the Company in General Meeting offer and aliot shares
to any person at their discretion provided that such sanction is accorded either by.

{il aspecial resolution passed at any General Meeling, or

(i) by an ordinary resolution passed at a General meeting by majorily of the votes cas! =id
with the approval of the Central Government in accordance with Section 81 of the Act.

(i} The offer aforesaid shall be deemed o include a right exercisable by the person concerned
to renounce the shares offered to him or any of them in favour of any other person, and
the notice referred to in clause {ii) shall contain a statement of this right,

*+ amended at an EGM held on 17th June 2010
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(iv) After the expiry of ihe time specified in the notice aforesaid or earlier intimation from the
person to whom such notice is given that he declines to accept the shares offered, the
Board may dispose of them in such manner as it thinks most beneficial to the Company.

(d) Nothing in this clause shall apply to the increase in the subscribed capital of the company
caused by the exercise of an option attached to debentures issued or loan raised by the
Company.

{i 1o convert such debentures or loans into shares in the Company or
{iiy to subscribe for share in the Company

Providing that the terms of issue of such debentures or the term of such loans including a
term providing for such option and such term.

a) has been approved by a Special resolution passed by the Company in General Meeting
before the issue of the debeniures or the raising of the loans and alsc.

(b) either has been approved by the Central Government before the issue of debentures on
the raising of the loans or is in conformity with the rules, if as made by the Government in
this behalf.

Power of General Meeting

in addition to and without detrogating from the powers for that purpose conferred on Board under
Article 7th Company in General Meeting may determine that any Shares (Whether forming part of
the original capital or of any increased capital of the Company shall be offered to such person
{whether members of holders of debentures of the Company of not} in such proportions and on
such terms and conditions and either at a premium or a par, or {subject to compliance with the
provisions of Section 79 of the Act} at a discount such General Meeting shall determine and with
full power to give to any person (whether member of holder of debentures of the Company or not)
the option to call for or be allotted shares of any class of the company either at a premium or at
par, or { subject to compliance with the provisions of Section 79 of the Act} at a discount, such
option being exercisable at such times and for such consideration as may be directed by such
General Meeting or the Company in General Meeting may make any other ode provisions whatsoever
for the issue, allotment or disposal of any shares.

Variation of Rights

The rights attached to each class of shares (unless otherwise provided by the terms of issue of the
shares of that class) may, subject to the provisions of section 106 and a 107 of the Act, be varied
with the consent in writing of the holders of three fourths of the issued shares of that class or with
the sanctions of a special resolution passed at a separate meeting of the holders of the shares of
that class. The every such separate meeting the provisions of these Articles relating to General
Meetings shall mutatis mutandis apply except that the necessary quorums shall be two persons at
least holding or representing by proxy on third of the issued shares of that class.

Issue of further shares PARI PASSU shall not affect the right of shares already issued

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

The Company shail not issue not being preference Shares, which carry voting rights in the
Company as to dividend, capital or otherwise which are disproportionate to the rights attached to
the holders of other shares of being preference shares.
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Commission for placing shares debentures etc

(1} Subject to the provisions of Section 79 of tHe Act, the Company may par agree o pay a
commission o any person for subscribing or agreeing to procure subscriptions whether absolute
or conditional for shares, debentures or debenture stock of the company, be subject to
statutory conditions and requirements to be complied with, the amount Jr rate of cormmission
shall not exceed five percent of the price at which the share are issued and two and a half
percent of the price at which debentures or debenture stock issued.

{2} The Company may also on any issue, pay such brokerage as may be lawiful.
Issue other than for cash

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

(7} The said power vested in the Board by this article shall not be exercised except by the
unanimous consent of all the Directors or with the previous sanction of a special resolution
passed at a General Meeting of the Company.

Joint Holders

(a) The person whose name stand first on the register in respect of such shares shall alone be
entitles to delivery of certificate thereof.

(b} Any one of such persons may give effectual receipts for any dividend, bonus or return of
capital payable in respect of such share, and such joint holders shall be severally, as well as
jointly liable for payment of all installments and calls due in respect of such share/shares.

{c} Any one of such persons may vole at any meeting either, personally or by proxy in respect of
such shares, as if he wers solely entitled thereto, and if more than one of such joint holders be
present at any meeting personally or by proxy, that one of the said persons so present whose
name stands first on the register in respect of such share, shall alone be entitled to vote in
respect thereof. Several executors or administrators, of a deceased member in whose name
any share stands shall for the purpose of this Arlicle, be deemed joint holder, thereof.

{d} In case of death of any one or more of such joint holders, the survivors shall be the only
persons, recognized by the Company as having any iitle to or interest in such 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
shares held by him jointly with any other persons.

(e) Al notice directed to be given to the members shali be given to such person who is named
first in the register, and notice so given shall be sufficient notice to all the holders of such
shares.

SHARE CERTIFICATE

Issue of share Ceitificate

Every Certiificate of fitle to shares shall be issued under the seal of the Company. Every share
Cerlificate and every document of titie to the shares whether in renewal of any existing share
cerfificate or other document of title or issued for the lirst item shall be issued, under the authority
of the Board of Directors and in accordance with the provisions of the companies (issue of Share
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Certificates) Rules, 1960 or any modification thereof and in accordance with the provisions of law
or other rule having the force of law applicable.

SHARE AND DEBENTURE CERTIFICATE

Right to Cerlificate

1} Every person whose name is entered as a member in the Register shall be entitled to receive
without payment.

{a) One ceriificate for all his shares or

(b} Where the shares so allofted at any one time exceed the number of shares fixed as a
marketable lot in accordance with the usages of the Stock Exchange, or at the request of
the share holder, several certificates on each per marketable lot and one for the balance.

2) The Company shall within. ten weeks of closure of subscription list or within one month after
application for the registration of the transfer of any share or debentures, complete and send
the certificates for all the shares and debentures so allotted or iransferred uniess the conditions
of issue of the said shares or debentures otherwise provide.

3) Every certificaie shall be under the seal and shall specify the shares or debenture which it
relates and the amount paid up thereon.

4) The provisions of clauses {2) & (3} above shall apply mutatis mutandis to debentures and
debenture stock allotted or transferred.

5) No fee shall be charged for the issue of new share certificate either for sub-division of the
existing share certificate or for the consolidation of several share certificates into one or for
issue offers shares certificates in lieu of share certificates on the back of which there is no
space for endorsement for transtfer or for registration of any probate, letters of Administration

~ sucession Certificate or fike document, or for registration of any Power of atiorney or other
similar documents.

One certificates for joint hoiders

In respect of any share held jointly by several persons, the company shall not be bound to issue
more than one cerificate for the same share and delivery of a certificate for a8 share to one of
several joint holders shall been tilled to apply for several certificates each for one or more shares
held by thern in accordance with Articles 16 above.

Endorsement of transfer

In respect of any transfer of shares registered in accordance with the provisions of these Articles,
the Board may, at their discretion, direct the endorsement of the transfer and the name of the
transferee and other particulars, on the existing share cerlificate and authorise any Director or
Officer of the Company to authenticate such endorsement or behalf of the Company or direct the
issue of a fresh certificate, in lieu of and in cancellation of the existing certificate, in the name of
the transferes.

Renewal of Certificate if a certificate be worn, out, defaced destroyed, or lost or if there is no
further space an the back thereof of transfer, it shall if requested, be replaced by a new certificate
free of charge provided however that such new certificate shall not be granted except upen delivery
of the worn-out defaced or used up certificate of the purpose of canceilation, in accordance with
the companies (issue of share certificates) Rules, 196 or upon proof or deduction or loss, and on
such indemnity as the Board may require in the case of the certificate having been destroyed or
iost. Any duplicate certificate shall be marked as such.
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Company's lien on shares

The Company shall have first and paramount lien upon all the Shares {other than fully paid shares
registered in the name of each member (whether solely, or jointly, with other) and upon the
proceeds of sale thereof for all moneys (whether the presently payable or not) called or payable ai
a fixed time in respect of such shares and nor equiiable interest in any share shall be created and
such lien shall extend to the dividends, bonuses declares from time to time in respect of such
shares. Unless otherwise agreed the registration of transfer of shares shall operate as waiver of
company's lien, if any, on such shares. The Director may however at any time, declare any shares
to be wholly or partly exempt from the provisions of the Articles in respect of such shares.

Enforcing of lien by sale

For the purpese of enforcing such lien, the Board may sell the shares subject thereto in such
manner as they think fit but no sale be made until the expiration of 14 days after a notice in writing
stating and demanding payment of such amount in respect of which the lien exist has been given
to the registered holders of the shares for the time being, or to the person entitled to the shares by
reason of the death, or insolvency of the registered holder.

Authority to transfer

To give effect to sale the Board of Directors may authorise some persons to transfer to shares soid
to the purchaser thereof and the purchase shall be registered as the holder of the shares comprise
in any such transfer. The Purchase shall not be bound to seem to the appropriation of the purchase
money, nor shall his title {o the shares be affected by any irregularity or invalidity in the proceedings
in reference 1o the sale.

Application of proceeds of sale

{1} The net proceeds of any such sale shall be received by the Company and applied in payment
of such part of the amount in respect of which the lien exists as is presently payable.

{2) The residue, if any, shall, subject to iike lien for sums not presently payable as existed upon
the shares before the sale, be paid to the person entitled to the shares at the date of the sale.

Application of any money due to a shareholder/

Any money due from the Company to a shareholder, may with the consent of such shareholder, be
applied by the Company in or towards payment of any money due from him, either alone or jointly
with any other person to the Company in respect of calls or otherwise.

CALLS ON SHARES

Calls

Subject 1o the provisions of section 91 of the Act, the Board of Directors may from fime to time
make such calls as they think fit upon the members respect of all moneys unpaid on the shares
held by them respectively and not by the conditions of allotment thereof made payable at fixed
times, and each member shall by the amount of every call so made in him to the persons and at
the date, and paid by time dales times and place appeinted by the Board of Directors.

Call when deemed to be made

Board of Director may, when making a call by resolution, determine the date on which such call
shall be deemed to have been made not being earlier than the date of resolution making so call,
and there upon the calf shall be deemed to have been made on the date so determined and if no
such date is fixed the cali shali be deemed to have been made on the date on which the resolution
of the Board making the call was passed.
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Notice for cali

Not less than thirty days notice of any call shall be given specifying the date, time and place of
payment provided that before the time for payment aof such call, the Directors may, by notice in
writing to the members exiend the time payment thereof, And there.

Sums payable at fixed date to be treated as calls

If by the terms of issue of any share or otherwise any amount is rmade payable at any fixed date or
by instaiments at fixed dates whether on account of the nominal value of share or by way of
premium very such amount or instalment shall be payable as i it were call duly made by the
directors and of which due notice had been given, and all the provisions here contained in regpact
of calls shall relate to such amount or instalment accordingly.

Calls to carry interest

If a sum called in respect of the shares as is not paid balcre or on the day appainted for payment
thereof, the person from whom the sum is due shali pay inferest upon the sum at such rate nat
exceeding 18 percent per a annum as may be fixed by the Board of Directors from the day
appointed for the payment thereof to the time of the actual payment, but the Board of Directors
shall be at iiberty to waive payment of that interest wholly or in ;Jart

Payment on call in advance

The provisions of this Article as to payment of interest shall apply in the case of non payment of
any sum which by the terms of issue of a share becomes payable at a fixed date, whether on
account of the amount of the share or by way of premium, as if the same hand become payable by
virtue of a call duly made and notified, and such advances ghall carry on interest of not lass than
15% per annum,

Partial payment not o preciuds forfeiture

Neither a judgement nor a decrae in favour of the Company for call or other moneys due in respact
of any share, nor any part payment or satisfaction there under nor the recelpt by the company of a
portion of any money which shall, from time to fime, be due from any member in raspect of any
share, either by way of principal or interest, nor any indulgence grantad by the Company in respect
of the payment of any such money, shall preclude the company from there after proceed to enforce
a forfelture %o such shares hereinafter provided.

if, by the cenditions of allotment of any share, the whols or part of the amount or issue price
thereof shall be payable by instaliments, every such instaliment shatl, whehdue, be pald to the
company by the person who for the time being and from time to time shali be registered holder of
the share or his legal representative or representatives, if any,

TRANSFER AND TRANSMISSION OF SHARE

Procedure as to transfer of shares

(1) The instrument of transfer of any shares in the Company shall be executed both by the
transferor and the transferee and the transfer shall be deemaed to ramain holder of the shares
until the name of the transferee is enterad in the register of members in respact thereol, The
instrument of transfer shall be in respect of only, one class of sharge and should ba in the
form prescribed under Section 108 of the Act.

(2) The Board of Directors shall not register any transfer of shares unless a proper instrumant of
transfer duly stamped and executed by the transferor and the transferee has been deliversd to
the Company along with the certificate relating to the shares and such other evidence as the
Company may require to prove the title of the transferrar hig right to transfer the share.



35,

&

4

(5)

Provided that where it is provided o the satisfaction of the Board of Directors that an
instrument of transfer signed by the transferror and the transferee has been lost, the company
may, if the Board of Directors think fit, on a application in writing made by the transferee and
bearing the stamp required on an instrument of transfer, register the transferee and bearing the
stamp required on an instrument of transfer, register the transfer on such terms as to indemnity,
and the Board of Directors may think fit.

An application for the registration of the transfer of any share or shares may be made either by
the transfer or by the transferee, provided that where such application is made by the transfer
or no registration shall in the made of partly paid shares be effected unless the Company
given notice of the application to the fransferee and the company shall unless objection is
made, by the transferee, within two weeks from the date of receipt of the notice, enter in the
register the name of the transferee in the same manner and subject to the same conditions as
if the application of registration was made by the transferee.

For the purpose of sub-clause (3) notice to the transferee shali be deemed to have been duly
given if despatched by prepaid registered post to the transferee at the address given in the
instrument of transfer and shall be deemed to have been dslivered in the ordinary course of
post.

Nothing in clause (4) shall prejudice any power of the Board to register as a shareholder any
person to whom the right to any share has been transmitted by operation of law,

Form of Transfer

The shares in the Company shall be transferred by the instruments in writing in the prescribed
form, duly stamped and in the manner provided under the provisions of Section 108 of the Act and
any modification thereof and the Rules prescribed thereunder.

Board's right to refuse to register

M

3

@

Subject to the provisions of Section 111 of the act and section 22(A) of the Securities contract
{Regulations} Act, 1956. The Board may at any time in their absolute discretion and without
assigning any reasons decline to register may transfer or transmission by operation of law of
the right to a share, whether fully paid-up or not and whether the transferee is a member of the
Company or not and may also decline o register any transfer of shares on which the Company
has a lien.

Provided further that the registration of transfer shall not be refused on the ground of the
transfer being alone or either jointly with any of the person or person indebted 1o the company
on any account except a lien on the shares.

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

In case of such refusal by the Broad, the decision of the Board shall be subject of the right of
appeal conferred by section 111 of the Act, and Section 22(A} of Securilies contracts
(Regulations) Act, 1956.

The provisions of this clause shali apply to transfers of stock also.

Further right of Board of Directors to refuse to register
The Board of Directors may also decline to recognise any instrument of transfer unless.
{a) The instrument of transfer is accompanied by the certificate of shares to which relates and

such other evidence as the Board of Directors may reasonably required to show the right to
transferor to make the transfer; and
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{b) The instrument of transfer is in respect of only one class of shares.
Endorsement of transfer and issue of certificate

(1} Every endorsement upon the certificate of any share in favour of any transferee shall be
signed by the Managing Director or by some other person for the time being duly authorised by
the Board of Directors in his behalf. incase any fransferee of a share shall apply for a new
certificate in lieu of the old or existing certificate he shall be entitled to receive a new
certificate in respect of which the said transfer has been applied for and upon delivering,
cancel every old or existing certificate which is to be replaced by a new one.

{2) Not withstanding any other provisions to the country in these presents, no fee shall be
changed far any of the following viz.,

(a) for registration of transfer of shares and debentures, or for transmission of shares and
debentures,

B for sub-division and consolidation of share and debenture cerliticates and for sub-division
of letters of aliotment and split, consclidation, renewal and pucca transfer receipts into
denomination corresponding to the market units of trading.

{c} for sub-division of renounceable Letter of right.

{d) for issue of certificates in repiacement of those which are old decrepit of work out, or
where the cages on the reverse for recording transfers have been full utilized.

(&) for registration of any power of attorney, probate, leiter of administration or similar other
documents.

Register Member

The company shall keep a book fo be called the "Register of Members" and there in shall be
entered the particulars of every transter or transmission of any shares and all other particulars of
shares required by the Act to be entered in such register.

Custody of transfer deeds

The instruments of transfer shall alter registration, remain in the custody of the company. The
Board may cause to be destroyed all transfer deeds lying with the company for a period of 8 years
or more.

Closure of Register of Members

The Board of Directors may afier giving not less than 42 days previous notice by advertisement in
some newspapers circulating in the district in which the Registered office of the Company is
situated, close the Register of Members or the Register of Debenture holder so for any period or
periods not exceeding in the aggregate 45 days in each calender year but not exeeeding 30 days at
any one time.

Transmission of Registered Shares

(1) The executors or administrators of a deceased member (not being one of several joint holders)
shall be the any person recognized by the company, as having any titie to the shares
registered in the name of such member and in the case of death of any one or more of the
joint holders of any registered share, the survivors shall be only person recognized by the
Company as having any fitle to or interest in such shares.

Providing that the member should have been a member of a Joint Hindu Family the Board on
being satisfied o the effect and on being satisfied that the shares attending in his name in
face belonging to the joint family may recognized the survivors or the Kartha there of as
having title to the shares registered in the name of such member, provided further in any case
it shall be lawful or the Board in their absolute discretion 1o dispense with the production of

10
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probate or lefter of adminisiration or other legal representation upon such terms as 1o indemnity
or gtherwise as the Board may deem fit.

() Nothing in clause (1) shall release the estate of a deceased joint holder from any fiability in
respect of any shares which jointly held by him with other persons.

Right and liabilities of legal representatives

(1) Any person becoming eniitled to a share in consequence of the death or insolvency of a
member may upon such evidence being produced as may from time to time be required by the
Board and subject as hereinafter provide, elect either.

(a) To be registered himself as holder of the shares ; or

(o) To make such transfer of the shares as the deceased or insolvent member could have
made,

(2} The Broad shall, in either case, have the same right to decline or suspend registration as they
would have had, if the deceased or insolvent member had transferred the shares before his
death or insolvency.

DEVOLUTION OF RIGHTS

Notice of Election by legal Representative

{1) If the person so becoming entitled shall elect to be registered as holder of the shares himsaif,
he shall deliver or send fo the Company a notice in writing by him stating that he so elects.

{2) If the persons aforesaid shall elect {o transfer the share, he shall testify his election by
executions a transfer of the share. '

(3) All the limitations restrictions and provisions or these regulations as the rights to transfer and
the registration of transfer of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or insoivency of the member had not occurred and the notice of
transmission were a transfer signed by that member,

{4) A person becoming entitled to a share by reason of the death or insolvency of the holder shall
be entitled to the same dividend and other advantages to which he would be entitied if he were
the registered holder of the share except that he shall not before being registered as a member
in respect of the share , be entitied in respect of it exercise any right conferred by membership
in relation to meeting of the company. Provided that the Board may there after withhold
payment of all dividend, bonuses or other monies payable in respect of the share, be entitled
in respect of it exercise any right conferred by membership in relation to meeting of the
compay. Provided that the Board may there after withhold payment of all dividend, bonuses or
other monies payable in respect of the share, until the requirements of the notice have been
complied with,

if call or instaiment not paid notice may be given,

If a member fails to pay any call or instalment of a call on the day appointed for the payment there
of the Board of Directors at any time there after during such time as any part of such a call or
instalment remains unpaid serve a notice on him requiring payment of so much of the call or
instalment remains unpaid, together with any interest which may have occurred.

Form of notice of forfeiture

The nofice shall name a further day (not earlier than expiration of fourteen days from the date to
serving of the notice,) on or before which the payment required by the notice is to be made and
shall state that, in the event of non-payment on or before the day named the shares i respect of
which the call was made will be liable to be forfeited.

11
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Board's right to forfeit if requirements of notice are not complied with

If the requirements of any such notice as aforementioned are not cornplied with, any share in
respect of which the notice has been given may at any time thereafter before the payment required
by the notice has been made, be forfeited by a Resolution of the Board of directors to that effect.

Sale of forfeited shares

A forfeited share may be sold or otherwise disposed of on such terms and in such manner as the
Board of directors may think fit, and at any time before a sale or disposition, the forfeiture may be
cancelled on such terms as the Board of Diractors may think fit.

Liability after forfeiture .

A person whose shares have been forfeited shall cease to be a member in respect of the forfeited
shares but shall notwithstanding remain liable to pay shall forthwith pay to the company all moneys
which at the date of forfeiture were presently payable by him to the company in respect of the
shares, but his liability shall cease if and when, the company received payment in full of the
normal amount of shares.

Declaration of forfeiture

A duly verified declaration in writing that the declarant is a Director of the Company and that a
share in the company has been duly forfeited on the date stated in the declaration shall be
conclusive evidence of the facts there in staled as against all persons claiming be entitled to the
shares and that declaration and receipt of the company for the consideration given for the shares
on the sale or disposition thereof, shall constitute a good title to the share, and the persons to
whom the share is sold or disposed off shall be registered as the holder of the share and shall not
be bound to see to the application or the purchase money nor shafl his titie to the share be affected
by way of any irregularity or invalidity in the proceedings in reference to the forfeiture, sale or
disposal of the share.

Non-payment of sums payable at fixed times

The provisions of these Regulations as to forfeiture shall apply in 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 the amount of the share or by way of premium or otherwise as if the same had been payable by
virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK

Conversion of shares

The company may by ordinary resolution convert all or any of its fully paid up shares of any
denomination into stock and vice verse.

Transfer of stock

The holders of stock may transfer the same or any part thereof in the same manner as, and
subject to the same regulations under which, the shares from which the stock arose might befors
the conversion have been transferred, or as near thereto as circumstances admit. Provided that
the Board may, from - time to time fix the minimum amount of stack transferable, so however that
such minimum shall not exceed the nominal amount of the shares form which the stock arose.

Rights to Stock Holders

The holders of stock may transfer the same or any part thereof in the same manner as and subject
to the same regulations under which, the shares from which the stock arose might before the
conversion have been transferred, or as near thereto as circumstances admit. Provided that the
Board may, from time to time, fix the minimum amount of stock transferable so however that such
minimum shall not exceed the normal amount of the shares form which the stock arose.
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53. Regulations applicable to share {paid up) apply to stock or stock holders.

54.

55,

&8.

Such of the regulations contained in these present (other than those relating to the share warrants)
as are applicable to paid up shares shall apply 10 stock and the words share and shareholder in
these presents shall include stock and 'stockholder’ respectively.

ALTERATION OF CAPITAL

Alteration and consolidation of capital

The Company may from time to time but subject to the provisions of Section 94 of the act, alter
the conditions of its Memorandum as follows.

(8 Increase its share capital by such amount as it thinks expedient by issuing shares.

{b) Consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares ;

{c} Convert all of any of its fully paid up shares into stock, and are convert that stock into fully
paid up shares of any denominations.

{d) Sub-divide its shares, or any of them info shares of smaller amount than is fixed by
Memorandum so however, that in the sub-division the proportion between the amount, i any
unpaid on each reduce share shall be the same as it was in the case of the share form which
the reduce shares are derived.

{e) Cancel any shares which, at the date of the passing of the resolution in that behalf, have not
been taken or agreed to be taken by any person, and diminish the amount of its share form
which the reduce shares are derived,

{fy The resolutions where by any share is subdivided may determine that, as between the holders,
of the shares resulting form such sub-division one or more of such shares shall have some
preference or special advantage as regards dividend, capital, voting or otherwise over or as
compared with the other.

Application of provision to new shares

The new shares shall be subject to the same provisions with reference to the payment of calls,
lien, transmission, forfeiture, and otherwise as the shares in the original share capital.

Reduction of Capital etec., by Company

The company may, by special resolution, reduce in any manner and with, subject, to any incident
authorise and consent required by law,

(a) its share capitai
(b} any capital redemption reserve account or
{c) any share premium accourit

SHARE WARRANTS

Issue of share warrants

{1) The company may issue share warrants subject to and in accordance with provisions of
Sections 114 and 115 of the act and accordingly, the Board may in their discretion, with
respect to any share registered as fully paid up, on application in writing signed by the persons
registered as holder of the share and authenticated by such evidence, if any, as the Board
may, from time to time, require as to the identify of the persons signing the application, and on
receiving the certificate if any of the share and the amount of the stamp duty on the warrant
such fee as the Board may from time to time prescribe, issue a share warrant and may
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58.

60.

61.

provide by coupons or otherwise for the payments of the future dividends on the shares
specified in the share warrant,

(2) A share warrant shall entitle the bearer to the share inciuded in (1) and the shares shail
transferred by the delivery of the share warrant and the provisions of the Adicles of the
Company with respect to transfer and transmission of shares shall not apply thereto.

(3) The bearer of share warrant shall on surrender of the warrant to the Company for cancellation
and on payment of such fee as the Board may from the time to time prescribe, be entitled to
have his name entered as a member, in the Register of members, in respect of the shares
included in the warrant,

Requisition of meeting by Bearer of Share Warrants

(1) To bearer of a share warrant may at any fime deposit the warrant at the Registered office to
the company and so long as the warrant remains undeposited the depositor shall have the
same right of signing a requisition for calfing a meeting of the Company and of attending and
voting and exercising the other privileges of members at any meeting held afier the expiry of
two clear days from the time of deposit as if his name were inserted in the Register of
Members as the holder of the shares included in the deposit warrant.

{2) Not more than one person shall be recognized as depositor of the share warrant.

(3) The company shall on two days written notice retumn the deposited share warrant to the
depositor.

Disabilities of holder/

{1) Subject as herein otherwise expressly provide no person shall as bearer of a share warrant
sign a requisition of calling a meeting of the Company or attend or vote or exercise any other
privileges of a member at meeting of the Company or be entitled to receive any other
privileges of a member at a meeting of the company, or be entitled to receive any notice from
the Company.

{2} The bearer of a share warrant shall be entitied in all other respects the same privileges and
advantage as if he was name in the Register of Members as the holder of the share included
in the warrant and he shall be a member of the Company.

Renewal

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

STATUTORY MEETING

Statutory Meetings

The company shall in addition to other meetings hold a general meeting which shall be styled as its
annual General meeting at intervals and in accordance with the provision specified below.

{a) The First General Meeting of the Company shall be held within eighteen months of its
incorporation subject to section 210 (3) of the act.

(b} Thereafter an Annual General Meeting of the Company shall be held once in every calender
year within 6 months after the expiry of each financial year subject, however to the power of
the Registrar of companies to exiend the time within such a meeting can be held for a period
not exceeding 3 months and subject thereto not more than fifieen months shall lapse from the
date of one annual general meeting and that of the next.
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65,

{c) Every Annual General Meeting shali be called for at a time during the business hours on a day
that is not a public holiday and shall be held either at the registered office of the Company or
at some other place within the city, town or village in which the registered office of the
company is situated.

(d} Notice caliing such meetings shall specify them as the Annual General Mesetings
{e) All other meetings shall be referred o as extraordinary General Meetings.
Extra Ordinary General Meelings

The Board of Directors may whenever think fit, convene a extra-ordinary meeting at such time and
at such place as they deem fit. Subject to such directions, if any given by the Board, the Managing
Director or the secretary may convene an and extra-ordinary Genera! Meeting.

Extra-Ordinary General Meeting by requisition.

{a) The Board of Directors shall on the requisition of such number of members of the Company as
is specified below proceed duly to call an extra-ordinary General Meeting of the Company and
comply with the provisions of the act in relation to meeting or requisition.

(v The requisition shall set out matters for consideration of which the meeting is to he called,
shall be signed by the requisitionists and shall be deposited at the registered office of the
company or send to the company by registered post addressed to the company at its
registered office,

{c} The requisition may consist of several documents in like form, each signed by one or more
reguisitionisis.

{d) The number of members entitled to requisition a meeting with regard to any matter shall be
such Number of them as hold at the date of the deposit or despatch fo the registered office of
the requisition, not less than 1/10th of such of the paid up capital of the Company as at that
date carries the right of voting in regard the matter sef out in requisition. '

(&) If the Board of Director do not, within twenty-one days from the date of deposit of requisition
with regard lo any matters, proceed duly to call a meeting for the consideration of those on a
date not latter than forty five days from the date of the deposit of the requisition the meeting
may be called by the requisitionisis them selves or such of the requisitionsis as represent
share capital held by all of them or of not less than 1/10th of such paid up capitai of the
company {d) above,

Length of notice for calling meeting

A General Meeting of the Company may be called by given not less than 21 days notice in writing,
provided that a gensral meeting may be called after giving shorter notice if consent there fo is
accorded in the case of annual general meeting by all members, in any other case by members of
the company holding not less than 85% of the part of the paid up share capital which gives the
right to vote on the matiers to be considered at the meeting provided that where any members of
the company are entitled to vote only on some resolution or resolutions to be moved at a meeting
and not on the others, those members shall be taken into account for the purpose of this Article in
respect of the former resolution or resolutions and not in respect of the {atter.

Accidental commission to give notice not be invalidate meeting

The accidental ommission to give notice of any meeting to or the non-recsipt of any such notice by
any of the members shall not invalidate the, or any resolution passed at such meeting.

Special Business

(8) Al business shall be deemed special that is transacted at an exira -ordinary General Meeting
and also that is transacted on the Annual Meeting with the excepting of business refating to.
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70

71.

{ The consideration of accounts Balance sheet, report of the Directors and Auditors,
(i) The declaration of dividend ;

{(if) The appointment of Directors in the place of those retiring, and

{iv) The appointment and fixing of the remuneration of the Auditors.

{b) Where any item of business to be transacted at the meeting are deemed to be special as
aforesaid, there shall be the notice of the meeling a statement setting out all material facts.
Concerning each such item of business, including in particular the nature of the concern of
interest if any therein of every Director, and the Managing Director, if any, where any item of
business consists of the according of approval to any document placed at which and the time
during which such a document can be inspected shali be specify as aforesaid.

Provided that where any item of special business as aforesaid is to be transacted at the meeting of
the company relates to or affects any other Company, the extent of share holding interest in that
other Company of every Director of the Company, shall also be set out in the statement if the
extent of such share hoiding inferest is not less that 20% of the paid up share capital of the other
company. :

PROCEEDING AT GENERAL MEETING

Quorum

Five members personally present shall be a quorum for a general meeting and no business shall be
transacted at any general meeting unless the requisite quorum is present af the commencement of
the business.

If quorum not present when meeting to be dissolved and when to be adjourned

if within half an hour from the time appointed for the meeting, a quorum is not present the meeting,
if called upon by the requisition of members, shall be dissolved, in any other case, it shall stand
adjourned to the same day in the next week at the same time and place or such other day and at
such other time and place as the Board may determine and if at the adjourned meeting, a quorum
is not present within half an hour from the time appointed for the meeting the members present
shall be a quorum,

Chairman of General Meeting.

The Chairman, if any, of the Board of Directors shall preside as Chairman at every General Meeting
of the Company.

When chairman absent, choice of another to take the chair

if there is no such Chairman, or if at any meeting he is not present within fifteen minutes after the
time appointed for holding the meeting, or is unwilling to act as Chairman, the directors present
shall choose another Direcior as chairman and if no Directors be present or if ali the Directors
decline to take the chair, then the members present shall choose someone of their members to be
chairman.

Adjournment of Meeting

The Chairman may, with the consent of any meeting he is not present within fifteen minutes after
the time appointed for holding the meeting, or is unwilling to act as Chairman, the directors present
shall choose another Director as chairman and i no Directors be present or if all the Directors
decline to take the chair, then the members present shall choose someone of their members to be
chairman.
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76.

78,

79,

Adjournment of Meeting

The Chairman may, with the consent of any meeting at which a quorum is present (and shall, if so
directed by the meeting), adjourn that meeting from time to time and from place to place but no
business shall be fransacted at any adjourned meeting other than the business left unfinished at
the meeting from which the adjournment took place. When a meeting is adjourned for thirty days or
more notice of adjourned mesting shall be given as nearly as may be in the case original meeting.
Save as aforesaid, it shall not be necessary to give any nofice of adjournment or of the business
to be transacted at an adjoumed meeting.

Question at General Meeting how declared

At any General Meeting resoiution up to the vole of the mastling shall be decided on a show of
hands, unless a poll is (before or on the declaration of the result of the show of hands} demanded,
a declaration by the Chairman, that a resolution, on a show of hands, been carried unanimously or
by a particular majority or lost and an entry to that effect in the book of the proceedings of the
Company shall be conclusive evidence of the fact without proof of the number of proportion of the
votes recorded in favour of, or against that resolution.

Taking of poll

If a poll is duly demanded in accordance with the provisions of Section 179 of the Act it shall be
taken in such manner as the Chairman directs in accordance with the provisions of the Act and
Sections 14 & 185 of the Act and the results of the poll shall be deemed t6 be the decision of the
meeting on the resolution on which the poll was taken,

Chairman to have casting vote

In the case of any equally of votes, the Chairman shall, both on show of hand and on a poll, have
be a casting vote additicn to the vote or votes to which he may be taken at such time not being
later than 48 hours from the time when demand was made, as the chairman may direct,

in what case poll taken without adjournment

A poll demanded on the election of Chairman or on a question of adjournmet shall be taken.
Forthwith a poll demanded on any other question shall be taken at such time not being later than
48 hours from the time when demand was made, as the chairman may direct.

VOTES OF MEMBERS

Voting right of Members

1) Every member holding any equity shares shall have a right to vote in respect of such shares
on every resoiution placed before the meeting. On a show of hands every such member
present in person shall have one vote. One a poll, his voting right in respect on his equity
shares shall be in proportion to this share of the paid up capital in respect of the equity
shares.

2} In the event of the company issuing any preference share the holders of such preference
shares shall have the voting rights set out in that bahalf in Section.87 of the act.

Business may proceed not withstanding demand for poli

A demand for a poll shall not prevent the continuance for a maating for the transaction of any
business other than on which a poll has been demanded. The demand for a poll may be withdraw at
any time by the person who made the demand,

Voting rights of joint holders
in the case of joint holders the vote of the first named of such joint holders who tenders a vote
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81,
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84,

86.

whether in person or by oriy, shall L2 2. 20 10 e exclusion of the votes of the other joint
holdars.
Voting by Members of unsound mind,

A member of unsound mind or in respect of wwhem an order.has been made by any Court having
jurisdiction in lunacy may vote, whether cn 2 show of hands or on a poll, by his committee or other
legal guardian and any such committes or guardian may, on a poll vots by proxy.

No member entitled to vote while call due to company

No member shall be entitied to vote in ary general meeting uniess all calls or other sums presently
payable by him in respect of his shares i ¢ company have been paid.

Proxies permitied on poll
On a poll, votes may be given either personily or by proxy
Proxies

Any member entitled to attend and vole a meeting of the company shail be entitled to appoint any
person whether 2 member or not as his proxy to attend and vote instead of himself, but the proxy
so appointed shall not unless he be a member have any right to speak at the meeting and shall not
be entitied t¢ vote exception a poll.

Instrument of proxy

1. The instrument appointing a proxy shall be in writing under the hand of the appoint or of his
attorney duly authorised in writing, of if the appointed is a Corporation either under the
common seal or undear the hand of an Officer or atlomey so authorised, Any person may act
as proxy whether he is a member or nof,

2. Corporate body (whether a company within the meaning of the act or not) may, if it is a
member or a creditor or 2 debenture holder of the Company, by the resolution of its Board of
Direciors or other governing body authorise such persons as it thinks fit 1o act as is representative
at any meeting of the company or at any meeting of any company held in pursuance of the
provisions contained in any Debenture or Trust deed as the case may be. The person so
authorise by resoiution as aforesaid shall be entitled to exercise the same rights and powers
{including the right to vote by proxy) on behalf of the body corporate which he represents, as
that body could exercise if it were an individual members, creditor or holder of debentures of
the company.

3. Soas an authorization under clause {2} above is in force, the power to appoint proxy shal be
exercised only by the person so appointed as representative,
Proxy to be deposited at the office
The instrument appointing a proxy and the proxy of attorney if any, under which it assigned or a
notary certified copy of that power of attorney, shall be deposited at the registered office of the
company not less than 48 hours before the time fixed for holding the meeting  or adjourned
meeting at which the person named in the instrument proposes to vote, or in the case of a poll, not
less than 24 hours before the time appointed for the time of the poli; and in default the instrument
of proxy shall not be treated as valid.

Validity of vote by proxy

A vote given in accordance with the terms of an instrument of proxy shall be valid, not withstanding
the previous death of the principal or the revocation proxy of or transfer of shares in respect of
which the proxy is given. Provided that no intimation in writing of the death revocation or transfer
shall have been received at the registered office of the company before the commencement of the
meeting or adjourned meeting at which proxy is used.
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87.

Every instrument appointing a proxy shall be retained by the Company and shall be in either of the
forms specified in Schedule X of the Act or a form a near there of as circumstances will admit,

Chairman's ruling regarding votes final.

Subject to the provisions of the companies, Act, 1956, the Chairman of a General Meeting shall be
the sole and absolute judge of the validity of every vote tendered at such meeting, or at a poll
demanded at such mesting, and may allow or disallow any vote tendered according as he shall be
of opinicn that the same is or is not valid.

DIRECTORS

89. Number of Direclors

at,

92,

93.

94,

95,

Unless otherwise determined by a General Meeting the number of Directors shall not be less than
three and not more than twelve, including all kinds of Directors.

First Directors

The persons herainafter named shall become and be the first directors of the Company.
1. G.SUBBARAO

2. G.VS.LKANTHA RAO

3.  G.LAXMI HYMAVATHI

Shares qualification not necessary

Any person whether a member for the Company or not may be appeinted as a director and no
qualification by way of holding share shall be required to any Director.

Director's power to full-up casual vacancy

Any casual vacancy occurring in the board of directors may be filed up by the directors, and the
person so appointed shall hold office upto the date which the Director in the whose place he is
appointed would have held office if it had not been vacated as aforesaid.

Additional Directors

The Board of directors shall have power at any time, and from time to time, {o appoint one or more
persons as additional Directors, provided that the number of Directors and additional Directors
together shall not exceed the maximum number fixed. Any additional director so appointed shall
hold office upto the date of the next annual general meeting but he shall be eligible for election by
company at the meeting.

Alternate Birectors

The Board of Direciors may appoint an alternate Director to act for a Director (here in after called
the original director} during the absence of the original Director for a period of not less than three
months from the State in which the meetings of the Board are ordinarily held. An alternate director
so appointed shall vacate office if and when the office of original Cirector is determined before he
so returns to the State aforesaid, any provision for the automatic reappointment of retiring director
in default of another appointment shall apply to the original, and not to the alternate Director.

Nomination of Directors by financial Institutions

In and so long as the Company is indebted to any financial institutions, bank, corporation or any
other statutory body or i the Company has entered into any obligation with any such institution,
bank corporation or body in relation to any financial assistance by way of loan advanced to the
company or guarantee given of any loan borrowed or liability incurred by the Company or so long
as any such institution, bank, corporation or body shall, subject to the provisions of section 255 of
the act and to the extent agreed by the Board, jointly or severally be entitled, from time to time, to
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appoint one or more persons o be a Director or Direttors and appoint any other person or persons
to be a Director or directors in his ptace or their places and to filt any vacancy, otherwise occurring
in the office of such Directors. The Directors so appointed shall not, subject fo the provisions of
saction 255 of the Act and to the exient agreed by the Board, be liable to retirement by rotation.
Such directors shall be entitled to attend the General meeting of the Company.

Nominee Directors

At the option of the corporation, such Corporation Directors shall not be required to hold any share
qualification in the Company. As at the option of the corporation, such corporation Directors shall
not be liable to retirement by rotation of directors, subject as aforesaid, the Corporation Directors
shall be entitled to the same rights and privileges and be subject of the same obligations as any
other Director of the Company.

‘Remuneration of Directors

Every Dirsctor shall be paid a sitting fee of not exceeding Rs. 500/~ for each meeting of the Board
‘of Directors or of any committee thereof attended by him and shall be paid in addition there to all
travelling, hotel and other expenses properly incurred by him in attending and returning from the
meetings of the Board of Directors or any commiltee thereof or General Meeting of the Company or
in connection with the business of the Company to and from any place.

Remuneration for extra services

If any Director being will in shall be calted upon to perform extra serves or to make any special
exertion in going or residing away from the town in which the registered office of the Company may
be situated for any purposes of the Company or in giving special attention to the company then,
subject to Section 188, 309, 310 and 314 the Board may remunerate the Director so doing either by
a fixed sum or by a percentage of profits or otherwise and remuneration may be either in addition fo
in substitution for any other remuneration to which he may be entitled.

Vacation of office of Director

The office of a Director shall be vacated, i :

{@) heis found to be of unsound mind by a Court of competent jurisdiction.
() he applies to be adjudicated or is adjudged an insolvent; or

{c) he fails to pay dues made on him in respect of shares held by him within six months from the
last date fixed for the payment of the calls unless the Central Governmant has by notification
in the official gazette, removed the disqualification incurred by such failure’ or

(d) He is convicted by a Court any offence involving moral turpitude and sentenced inrespect
thereof to imprisonment of not less than six months or

{e) he absents himself from three consecutive meetings of the Board or from all the mestings of
the Board for a continuous period of three months, whichever is longer, without obtaining leave
of absence from the Board; or

{fy he (whether by himself or by any persons for his benefit or on his account), or any firm in
which he is a partner or any private company of which he is a Director accepts a loan, or any
guarantee or securily for a loan from the Company in contravention of Section 295; or

{g) he acts in contravention of Section 299: or
(h). he becomes disqualified by an order of Court under Section 203; or
(i heisremoved in pursuance of Section 284; or

() having been appointed a Director by virtue of his holding any office or other employment in the
Company.

20



Provided that not withstanding thing in sub-clauses (b), (d) and {h) above the disqualification
referrad t0 in those classed shall not taken effect ;

{a} for thirty days from the date of adjudication, sentence or order.

() Where any appeal or petition is preferred within the thirty days aforesaid against the adiudication,
sentence or conviction resulting in the remover sentence or order until the expiry of seven
days from the date on which such appeal or petition is disposed off, or

{c) Where within the seven days aforesaid, any further appeal or petition preferred in respect of
the adjudication, sentence or conviction or order, and the appeal or petition, if allowed would
result in the removal of the disqualifications, until such further appeat or petition is disposed
off.

100. Directors may contract with Company

Subject to the provisions of Sections 297, 299, 300, 302, and 314 of the Act, the Directors shall
not be disqualified by reason of his or their office as such froin contracting with the company either
as vendor, purchaser, lender, agent, broker, lessor or otherwise, nor shall any such contract or
arrangement entered into by or on behalf of the Company with such Director or with any Company
or parinership in which he shall be a member or otherwise interested be avoided nor shall any
Director so contracting or being such member or so interested be liable to account to the Company
for any profit realised by such contract or arrangement by reason only of such director holding that
office or of fiduciary relation thereby established but the nature of the interest must be disclosed by
him or them at the meeting of Directors at which the contract or arrangement is determined if the
interest then exists or in any other case at the first meeting of the Director aftér the acquisition of
the interest,

101, Equal Power to Directors

Except as otherwise provided in these Articles afl the Directors of the Company shalt have in all
matters equal rights and privileges and be subject equal obligations and duties in respect of the
affairs of the Company.

ROTATION OF DIRECTORS

102. Retirement of Directors
Mot less than one-third of the total number of Directors including Directors nominated under Article
103 above of the Company forth time being holding office shall be Directors whose period of office
is liable to be determined by retirement by rotation.

103, Which Directors to Retire

The Directors to refire in every years shall be those who have been longest in office, but as
betwaen persons who became directors on the same day those to retire shall agree among
themselves be determined by draw of lots. '
104. Retiring Directors eligible for re-election
A retiring Director shall be eligible for re-election and the Company at the Annual General Meeting
at which a Director retires in the manner aforesaid may fill up the vacated office by electing a
pearsan thereto.
105. Retiring Directors to remain in office till successors are appointed
Subject of the provisions of Section 256 of the Act, if at any, Meeting at which an election of
Directors sough to take place, the place of the vacating Director is not filling up and the Meeting
has riot expressly resolved not to fill up the vacancy, the meeting shall stand adjourned till the

game day in the next week at the same time and place or if that day is a public holiday tilt the next
succeeding day which is not a public holiday at the same time and place and if at the adjourned
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Meeting the place of retiring director is not filled up and the meefing has also not expressly
resolved not io fill up the vacancy then the retiring directors or such of them as have not had their
praces filled up shall be deemed to have been re-appointed at the adjourned meeting.

Power to General Meeting

Subject to the provisions of Section 252, 255 and 259 of the Act, the Company in General Meeting
may by ordinary resolution increase or reduce the number of its directors within the limit fixed by
Article 80,

Power to remove directors by ordinary resoiution

Subject to the provision of Section 284 of the Act, the Company may by an ordinary resolution in
General Meeting remove any Director before, the expiration of his period of office, and may by an
ordinary resolution appoint another person instead; the person so appointed shail be subject to
retirement at the same time as if the had become a director on the day on which the Director in
whose he is appeoint was last elect as Director.

Right of persons other than retiring Directors to stand for Directorship

A person not being a retiring Director shall be eligible for appointment to the office of director not
less than 14 days before the meeting has iift at the office of the Company a notice in writing under -
his hand signifying his candidature for the office of the Director or the intention of such memberto
propose him as a candidate for that office as the case may be.

PROCEEDING OF THE BOARD OF DIRECTORS

Meeting of the Board

The Board of Director shall meet at least once in every three calender months for the despatch of
business, adjourn and otherwise regular it meetings and proceedings as it think fit provided that al
least four such meetings shall be held in every year.

How to convene

The Managing Director at any item summon a meeting of the Board and the Managing Direclor ora
Secretary on the requisition of a Director shall at any time summon a meeting of the Board. Notice
in writing of every meeting of the Board shali be given to every Director for the time being in India,
and at his usual address in India to every other Director.

Quorum

The quorum for a mesting of the Board shall be one-third of the fotal strength (any fraction
contained in that one-third being rounded off as one) or two Directors whichever is higher provided
that where at any time the number of interested Directors Is equal to or exceeds two-third of total
strength, the number of remaining Directors, that is to say to number of Directors who are not
interested present at the meeting being not less than two, shail be the quorum during such time.
The total strength of the Board shall mean the number of Directors actually holding office as
Diractors on the date of the resolution or meeting, that is to say, the total strength of Board after
deduction there from the number of Directors, if any, whose places are vacant at that time.

Question how decided

Save as otherwise expressly provided in the Act, a meeting of the Board for the time being at
which a guorum is present shall be competent to exercise all or any of the authorities, powers and
discretions by or under the regulations of the Company for the time being vested in or exercisable
by the Directors generally and all questions arising at any meeting of the Board shall be decided by
a majority of the Board.
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113,

114,

115.

116.

117,

118.

119.

126,

When the voles equal

In case of an equality of votes, the Chairman shall have a second or casting vote in addition to his
vote as a Director.

Election df Chairman of Board

1. The Board may elect from their body of directors a Chairman of its meeling and determine the
period for which he is {o hold office.

2. If no such Chairman is elected, or if at any meeting the Chairman is not present within five
minuies after ihe time appointed for holding the meeting, the Directors present shall choose
one of their member to be Chairman of the meeting.

Delegation of Powers

1. The Board may, subject to the provisions of the Act, delegate any of it powers to committees
or body as it thinks fit.

2. Any commiltee so formed shall, in the exercise of the powers so delegated, conform that may
be imposed on it by the Board.

Election of Chairman of Committee

1. I the Chairman of the Board is a member of the Committee, he shall preside over all meetings
of the Committee. If the Chairman is not a member thereof, the Committee may elect
Chairman, or if at any meeting the Chairman is not present within 15 minutes, the members
present may choose one of the member to be Chairman of the Meeting.

2. The quorum of a committee may be fixed by the Board of Directors or where the two
members, the Quorum shall be one and if more than two members, in commitiee it shall be
two.

Questions how determined
1. A Commitiee may met and adjourn as it thinks proper.

2. Questions arising at any meseting of committee shall be determined by the votes of the
members present as the case may be and in case of an equality of vote, the addition to his
vote as a member of the Committee.

Validity of Acis done by Board or a Committee

All acts done by any meeting of the Board or of a Committee thereof or by any person acling as a
Director shall notwithstanding that it may be afterwards discovered that there was some defect in
the appointment of any one or more of such Directors or of any persons acting as aforesaid or that
they or any of them were disquaiified be as valid as if every such Director or such person had been
duly appointed and was qualified to be a director.

Resolution by Circulation

Same as otherwise expressiy provided in the Act, a resolution in writing circulated in draft together
with necessary papers, if any, to all the directors or to ail the members of the Committee then in
india, not being less in number than the quorum fixed for the meeting of the Board or the
Committee, as the case may be, and to ali other directors or members at their usual addresses in
India and approved by such of the Directors as are then in India or by majority of such of them as
are entitled to vote on the resolution shall be valid and effectual as if it has been a resolution duly
passed at a maeting of the board of Committee duly convinced and held.

General Powers of company vested in Directors

The business of the Company shall be managed by the Board of Directors, who may exercise all
such powers of the company as are not by the act or any statutory medification thereof for the time
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121,

being in force, or by those presents, required to be exercised by the company in General Meeting,
subject nevertheless renertheless to any regulation of these presents.

Specific powers of the Board of Directors

Without prejudice of the generally of the ioregomg, it is hereby expressly declared ihai the
Directors shall have the following powers, that it is to say, power :

1.

2.

10.

i1.

To carry on and transact the several kinds of business specified in Memorandum asscc:ataon
of the Company.

To draw, accept, endorse, discount, negotiate and discharge on behalf of the Company all bills
of exchange, promissory notes, cheques, hundies, drafts, railway receipts, dock warrants,
delivery orders, Government promissory notes, other Government Instruments, bonds,
debentures of debenture stock of corporation, Local Bodies, Port Trusts, or other corporate
Bodies and to execute fransfer deeds for transferring stocks, shares or stock certificates of
the Govemment and other local or corporate bodies in connection with any business or any

. subject of the Company.

At their discretion, to pay for any propenly tights or privileges acquired by or services rendered
o the company, either wholly or partially in cash or in shares, bonds, debentures or other
securities of the Company, and any shares may be issued either fully paid up or with such
amount credited as paid up thereon as may be agreed upon; and any such bonds, debentures
or other securities may be either specially charged upon all or any of the property of the
Company or not so charged.

To engage and in their discretion 1o remove, suspend, dismiss and remunerale bankers, legal
advisers, accountants, cashiers, agents commission agents, dealers, brokers, foremen,
servants, employees of every description and to employ such professional or technical or
skilled assistants as from time to time may in their option necessary or employment,
remuneration or ctherwise and may require security in such instances and to such amounis as
the Directors think fit,

To accept from any member on such terms and conditions as shall be agreed, a surrender of
his shares of stock or any part thereof, subject to the provisions of the act in relation to
reduction of capial,

To secure the fulfiliment of any contracts or agreements entered into by the Company by
mortgage or charge of alf or any of the properly of the Company or in such other manner as
they may think fit.

To Institute, conduct, defend, any actions, suits and legal proceedings by or against the
Company or its officers of otherwise conceming the affairs of the Company and aiso to
compound or compromise or submit {o arbitration the same actions, suits and legal proceedings.

To make and give receipts, release and other discharged for money payable to the company
and for the claims and demands of the Company.

To determine who shall be entitled to sign on the Company behalf bills of exchange, pronotes,
dividend warrants, cheques and other negotiable instruments, receipts, acceptance, endorsement,
releases, contracts deeds and documents.

From time to time to regular the affairs of the Company abroad in such manner as they think fit
and in particular to appoint any person to be atiorneys or agents of the company either abroad
or India with such powers mc!uﬂmg power to sub de!egate and upon such ferms as may
though fit.

To invest and deal with any moneys of the Company not immediately required for the purposes
thereof upon such securities as they think fit.
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122.

123.

124,

125,

i2. To execule in the name and on behalf of the Company in favour of any Director or other person
who may incur or be about to incur any personal liability for the benefit of the Company such
mortgages of the company's property {(present and future) as they think fit and any such
morigage may contain a power of sale and such other powers, convenants and provision as
shall be agreed upon.

13. To give any person employed by the Company & commission on the profits, of any particular
business or fransactions, or & share in the General profits of the Company, and such Commission
or such share of profits shall be treated as part of the working expenses of the Company.

14. From fime to time 1o make, very and repeal bye-laws for the reguiations of business of the
Company, ils officers and servanis.

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

168. To pay gratuities, bonus rewards, presenis and gifis to employees or dependents of any
deceased empioyees {o charitable institutions or purposes, {0 subscribe for provident funds
and other assoclations for the time being vested in the Board and any such delegations may
be made on such terms and subject to such conditions as the board may think fit.

Powers to delegate to Committee

Subject to the provisions of Section 292 of the Act, and other provisions of the Act, the board may
delegate from time 1o fime and any time to committee formed out of the directors all or any of the
powers autherities and discretions for the time being vested in the Board and any such delegations
may be made on such terms and subject to such conditions as the Board may think fit.

Attorney of the Company

The Board may appeint at any iime and from time {o time by a power of attormey under the
Company's seal any person o be the attorney of the Company for such purpose and with such
powers authorities and discretions not exceeding those vested in or exercisable by the Board may
from time to time think fit, and any such appointment may, if the Board thinks fit, be made in
favour of any body or persons nominated directly by the Board, and any such power of attorney
may contain such provisions for the protection or convenience of persons dealing with such
attorney as the Board may think it

Power to authorise sub-delegation

The Board may authorise any such delegate or attorney as aforesaid to sub-delegate all or any of
the powers, authorities and discretions for the time being vested in it.

Duty to maintain Registers ete, records of minutes

1. Boeard shall duly comply with the provisions of the Act and In particular with the provisions in
regard to the regisiration of the particudars of morigages and changes effecting the properties
of the Company or created by it and 1o keep a Begister of the Direclors and o send to the
Registrar the annual list of members and summary of particulars of shares and stocks and
copies of special resolution and other resolution of the Board as are required to be filed will
the regisirar under ssction 182 of the Act, and a copy of the Register to Director and
notification of any charges therein.

2. The Company shall comply with the requirermnenis of section 183 of the Companies Act,
respect of the minuies of all proceedings of every meeting of the board or any Commities of
the Board.,
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128.

127.

128.

3. The Chairman of the meeting may exclude at his absolute discretion such of the matiers as
are or could reasonable be regarded as defamatory of any person, irrelevant or immaterial to
the proceedings or determental to the interests of the Company,

Secretary

The Board shall have power to appoint as the Secretary a person possessing the prescribed
qualifications and fit in their opinion for the said office, for such period and on such terms and
conditions as regards remuneration and otherwise as they may determine. The Secretary shall
have such powers and duties as may, from time to time, be delegated or entrusted to him by the
directors.

Powers as to commencement of business or branch office

Any Branch of kind of business which by the Memorandum of Association of the company or these
presents is expressly or by implication authorised to be undertaken by the company may be
undertaken by the Board at such time or times as they shall think fit and further may be suffered
by them to be in abeyance whether such branch or kind of business may have been actually
commenced or not so long as the Board may deem it expedient not o commence or proceed with
such branch or kind of business.

Delegation of powers

Subject to the provisions of Section 292, the Board may delegate all or any of their powers at any
directors jointly or severally or to any one Director at their discretion.

BORROWING POWERS

129. Borrowing

1. The Board of Directors may from time to time but with such consent of the company, in
General Meeting as may be required under Section 293 raise any meneys or sums of money
for the purpose of the company, provided that the money's to be borrowed by the Company
apart from temporary loans obtained from the Company's bankers in the ordinary course of
business shall not without the sanction of the company at a General meeting exceed the
aggregate of the paid up capital of the company and its free reserves, that is to say reserves
not set apart for any specific purpose and in particular, but subject to the provisions of the
Seaction 292 of the Act, the Board may from time to time at their discretion raise or borrow or
secure the payment of any such sum of money for the purpose of the Company, by the issue
of this or any other company or perpetual annuities and in security of any such money so
borrowed raised, or received, morigage, pledge or charge the whole or any part of the property,
assets or revenue of the company, present or future, including it uncalled capital by special
assignment or otherwise or o transfer or convey the same absolutely or in ttust and to give
the lender powers of sale and other powers as may be expedient and to purchase, redeem or
pay off any such securities.

2. The Directors may by a resolution at a meeting of the board delegate the above powers to

borrow money otherwise than on debentures to a Committee of Directors or the Managing
Director if any, within the limits prescribed.

3. Subject to the sub-clause, the directors may, from time to time, at their discretion, raise or

borrow or secure the repayment of any sum or sums or money from the purpose of the
Company, at such time and in such manner and upon such terms and conditions in all
respects as they think fit, and in particular by promissory notes or by opehing current
accounts or by receiving deposits and advances with or without security, or by issue of bonds,
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Perpetual or redeemable debentures or debenture - stock of the company (both present &
future) including its in called capital for the time being or by morlgaging or changing or
pledging any lands, buildings, goods or other property and securities of the company or by
such other means as to them may seem expadient.

130. Charge in favour of Birector for Indemmity

If the directors or any of them for any other persons, shali be come personally fiable for the
payment of any sum primarily due from the company, the Board may execute or cause fo be
executed any merigage, charge or security over or affecting the whole or any part of the assets of
the company by way of indemnity to secure the directors or other persons becoming liable as
aforesaid from any loss in respect of such lability.

131. Powers to be exercised by Board at any Mesting

1.

The Board of Directors shall exercise the following powers on behalf of the Company and the
said powers shall ba exercised only by resclutions passed at the meeting of the Board.

Power to make calls on share holders in respect of moneys unpaid on their shares.
Power to issue debenture

Power to borrow moneys otherwise than on debentures

Power to invest the funds of the Company.

e. Powerto make loans

The Board of Directors by a mesting delsgating to any committee of the Directors to the
Managing Director the power specified in sub-clause (c), (d} and (e} above.

Every resolution delegating the power referred to in sub-clause (e} above shall specify the fotal
amount upto which the foans may be made by the delegate, the purpeses for which the loans
may be made and the maximum amount of loans which may be made for such purpose in
individual cases.

g oo

MANAGING DIRECTORS /WHOLE -TIME DIRECTORS

132. Appointment of Managing Directors/Whole-lime Directors

a.

b.

The Board may from time fo tims with such sanction of the Centrat Government as may be
required by law, appoint onge or more persons to the office of the Managing Director or
Managing Directors or Whole-tima Director(s).

The Directors may from time to time resolve that there shall be either one or more Managing
Directors or Whole-time Directors.

in the event of any vacancy arising in the office of a Managing Director or Wholetime
Directors, if the Directors resolves to increase the number of Managing Directors or Wholetime
Directors, the vacancy shall be filied by the Board of Directors and the Managing or Whole-
time Directors so appointed shall hold the office for such period as the Board of Directors may
fix and approved by the Central Government.

If a Managing Director or Wholetime Director ceased to hold office as Director, he shall
IPSOFACTO and immediately as Managing Director or Wholetime Director,

133. Power and duties of Managing Director or Wholetime Director

The Managing Director / Wholetime Director shall subject {o the supervision, control and directions
of the Board and subject to the provisions of the Act, exercise such power as are exercisable
under these presents by the Boeard of Directors as they may think fit and confer such powers for
such time and to be exercised for stich objects, purpose and upon such terms and conditions and
with such restrictions as they may think expedient and they may from time to time revoke,
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14,

135.

136.

137.

138.

withdraw, after ot vary all or any of such powers. The Managing Directors/Wholetime Direciors may
exercise all the powers entrusted to them by the Board of Directors in accordance with the Board's
direction.

Remuneration of Managing Directors/ Wholetime Directors

Subject to the provisions of the Act and subject to such sanction of the Central Government as
may be required for the purpose, the Managing Directors/Wholetime Directors shall receive such
remuneration {whether by way of salary, commission or participation in profits, or partly in cne way
and partly in another) as the Company in General Meeting may from time fo time determine.

Reimbursement of expenses

The Managing Director / Wholetime Director shall be entitled o charge and be paid to ali actual
expenses, if any, which they may incur for ¢r in connection with the business of the Company.

Business to be carried on by Managing Director/Wholetime Director

1. Managing Director/ Wholetime Director shall have subject to the supervision control and
discretions of the Board, the management of the whole of the business of the company and of
all its affairs and shall exercise all powers and perform all duties in relating to the Management
of the affairs and transactions of the Company, except such powers and such duties as are
required by law or by these presents to be exercised or done by the company in General
Meeting or by the Board of Directors and also subject to such conditions or restrictions,
imposed by the Companies Act or by these presents.

2. Without prejudice 1o the generally of the foregoing and subject o the supervision & direction of
the Board shall be carried on by the Managing Directors, the business of the company shall
 manage by the Managing Director / Wholetime Director and he shall have and exercised all the
powers set out in article by iaw or by these presents or by any resolution of the Board required

o be done in General meeting or by the Board.

COMMON SEAL

Common Seal

The Board shall provide a common seal for the company and they shall have power to destroy the
same and substitute a new sea! in lieu thereof, and the common seal shall be kept at the
Registered Office of the Company at the custody of the Managing Director or the secretary if there
is one.

Seal how affixed

The seal shall not be affixed to any instrument except by authority of a resolution of the Board or
of a committee thereof and unless the Board otherwise determines every deed or other instrument
to which the seal is required to be affixed shali, unless the same is executed by a duly constituted
attorney for the company, be signed by one Director at least in whose presence the seal shall have
been affixed and countersigned by the Managing Director or Secretary or such cother person as
may from time to time be authorised by the Board provided nevertheless, that any instrument
bearing the seal of the company and issued for valuable consideration shall be binding on the
Company not withstanding any irregutarly touching the atthority to issue other same. The Share
Certificates shall however be sealed and signed in accordance with the provisions of the Companies
{issue of Share Certificates) Rules 1960.
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DIVIDENDS

139, Right of dividend

a. The profits of the Company, subject to any special righis relating there to created or authorised
to be created by these presenis and subject to the provisions of these presents, as to the
Reserve Eund, shall be divisible among the members in proportion to the amount of capitat
paid up on the shares held by them respectively on the last day of the year of account in
respect of which such dividend is declared and in the case of interim dividend on the close of
the last day of the period in respect of which such interim dividend is paid.

b, Where capital is paid up on any shares in advance of calis, upon the footing that the same
shall carry interest, such capital shall not, while carrying interes!, confer a right to participate
in profits.

140. Declaration of dividends

141,

142,

143,

144,

145.

The Company in general meeting may declare dividends but no dividend shall exceed the amount
recommended by the board.

Interim dividends

The board may from time to time pay to the members such interim dividend as appear to them {o
be justified by the profits of the Company.

Dividends o be paid out of profits only

No dividend shall be payable except out of the profits of the year or any other undistributed profils
except as provided by section 205 of the Act.

Reserve Funds

1. The Beoard may before recommending any dividends set a side out of the profits of the
company such sums as i thinks proper as a reserve or reserves which shall at the description
of the Board, be applicable for any purpose o which the profits of the company may be
properly applied, including provisions for mesting contingencies or for equalizing dividends and
pending such appiication may at the discretion be employed in the business of the Company
or be invested in such investment (other than shares of the company) as the Board may, from
time to time, think fit.

2. The Board may also carry forward any profits it may think prudent not to divide without setting
them aside as reserve,

Deduction for arrears

The Board may deduct from any dividend payable to any meinbers all sums of money, if any,
presently payable-by him fo the company on account of calls or otherwise in relation to the shares
of the company.

Adjustment of dividends

Any General meeting declaring a dividend or bonus may make a calls on the members of such
amount as the meeting fixed, but so that the call on each member shall not exceed the dividend
payable to him and so that the call be made payable to him and so that the call be made payable
at the same time as the dividend and the dividend may if so arranged between the company and
the members be set of against the call.

146. Payment by cheque or warrant

1. Any dividend, interest or other moneys payable in cash in respect of shares may be paid by
cheque or warrant sent through post direct fo the registered address of the holder or in the
case of joint holders fo the registered address of that one of the joint holders who is first
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3.

named on the register of members or to such person and to such address as the holder or join
holders may in writing direci.

Every such cheque or warrant shall be made payable to the order of the person to whom it is
sent,

Every such cheque or warrant shall be posted within forty two days from the date declaration
of dividend.

147. Receipt of joint holders

Any one of two or more joint holders of a share may give effectual receipt for any dividends,
bonuses or other monays payable in respect of such shares.

148. Notice of dividends

Notice of any dividends that may have been declared shall be given to the persons entitied fo
share thereto in the manner mentioned in the Act.

149. Dividends not to bear interest
No dividend shall bear interest against the Company.
150. Unclaimed Dividend

1.

Where dividend has been declared by the Company by has not been paid of the warrant in
respect thereof has not been posted within forty two days from the date of declaration to any
share holder entitled to the payment of dividend, the company shall within 7 days from the
date of expiry of the said period of forty two days transfet the total amount of dividend which
remains unpaid or in relation to which no dividend warrant has been posted within the said
period of forty two days to a special account to be opening by the company in any scheduled
bank.

No unclaimed dividend shall be forefeited by the Board of Directors and the company shall
comply with the provisions of the Section 205 of the act in respect of unclaimed and unpaid
dividend.

CAPITALISATION OF PROFITS

151. Capitalisation of Profils

1.

2.

The Company in General Mesting may on recommendation of ihe Board, resolve,

a) That it is desirable to capitalise any part of the amount for the time being standing to the
credit of the company's reserve accounts or the credit of the Profit and Loss account or
otherwise available for distribution; and

by That such sum be accordingly set free for distribution in the manner specified in sub-
clause (2) amongst the members who would have been entitled thereto it distributed by
way of dividend and in the same proportion.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provisions
contained in sub-clause (3) either in or towards.

{) Paying up any amounts for the time being unpaid on shares held by such members
respectively.

{fi} Paying up in full, unissued shares of the Company to be allotted and distributed credited
as full as paid up to and among such members in the proportions aforesaid, or

(i#l) partly in the way specified to in sub-clause (i) and partly in that specified in sub-clause (i)
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3. A Share premium account and a capital redemption reserve account may, for this regulation

4.

only be applied in paying up of unused shares to be issued to members of the company as
fully bonus shares.

The Board shall give effect fo the resolution passed by the company in pursuance of this
article.

182, Powers to Directors for declaration of bonus

1.

2,

Whether such a resolution as aforesaid shall have been pass the Board shall,

a. Make ali appropriations and applications of the undivided profits resoived to be capital
issues of tully paid shares, if any, and,

b. Genenally do all acts and things required to give effect thereto.

The Board shall have full power :

a. To make such provision, by the issue of fractional certificates or by payments in cash or
otherwise as it thinks fit, in the case of shares becoming distributable infraction; and alsa.

b. To authorise any person to enter on behalf of all the members entitled thereto into an
agreement with the Company providing for allotment to them respectively credited as fully
paid of any further shares to which they may be entitied upon capitalization of {as the
case may require) for the payment by the company on the behalf, by the application
thereto of their respective proportions of the profits resolved to be capitalised of the
amounts or any part of the amounts remaining unpaid on the shares.

ACCOUNTS

153. Books of accounts o be kept

1.

The Board of Directors shali cause true accounts to be kept of ali sums of money received
and expended by the Company and the malters in respect of which such receipts and
expenditure take place, of all sales and purchase of goods by the company, and of the assets,
credits and liabilities of the Company.

if the Company shall have a Branch Office, whether in India or outside, proper books of
account relating to the transaction effected at that office shall be kept at that office, and
proper summarised returns, made upto date at intervals of not more than three months, shall
be sent by the Branch Office to the Company at its Registered Office or to such other place in
india, as the Board thinks fit, where the main books of the Company are kept.

All the afaresaid books shall give a fair and true view of the affairs of the company of its
branch office, as the case may be with respect to the malters aforesaid and explain in
transactions.

154. Where books of Account to be kept

155,

The books of Account shall be kept at the Registered Office or at such other place in India as the

Directors think fit.
Inspection by matiers

The Board of Directors shall from time fo time determine whether and to what extent and at what
times and piaces and under what conditions or reguiations the accounts and books and documents

of the Company or any of them shall be open to the inspection of the members, and no member
(not being a Directar) shall have any right of inspecting any account or books or documents of the
Company except as conferred by statue or authorised by the directors or by a resolution of the
company in general meeling.
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156,

157.

Statement of accounts to be furnished lo General Meeting

The Board of Directors shall lay before cach Annual General Mesting a Profit and Loss Account for
the financial year of the company and & Baiance Sheet made up as at the end of the financial year
which shalt be a date whizh shall not proceed the day of the meeting by more than six months or
such extended period as shall have been-granted by the Register under the Provisions of the Act,

From the Balance Sheet andd Profit and Loss Account

1. Subiject to the provision of Saction 211 of the Act every balance sheet and profit and loss
account of the company shail be in the forms set our parts, | & I respectively of schedule VI
of the act, or as near there 10 as circumstance admit,

2. Solong as the Company is holding company having a subsidiary the company shall conform
to section 212 and other applicable provisions of the Act.

158, Authentication of Balance Sheet & Profit & Loss Account

159,

160.

1. Every Balance Sheet and and every Profit & Loss Account of the Company shall be signed by
the secretary, if any, and not less than two Directors of the company one of whom shall being
the Managing Director where there is ona.

2. The Balance Sheet and the Profit and Loss Account shall be approved by the Board of
Directors before they are signed on behalf the Board in accordance with the provisions of this
Articie and before they are submitted to the Auditors for their report.

Profit & Loss Account to be annexed and Auditors Report to be attached to the Balance
Sheet.

The Profit and Loss Account shall be annexed to the balance sheet and the auditors report shall
be attached therato.

Board's Report to be attached to Balance Sheet

1. Every Balance Sheet laid before the Company in Annual General Meeting shall have attached
to it a Report by the Board of Directors with respect to the State of the Company's affairs, the
amounts, if any, which it proposes to carry to any Reserves in such Balance Sheet, and the
amount, if any which it proposes to carry to any Reserves in such Balance Sheet, and the
amount, i, which it recommends to be paid by way of dividend, materiai charges and
commitments to any affecting the financial position of the Company which have occurred
between the end of the financial year of the company to which the Balance Sheet relates and
the date of the Beport.

2. The Board shall also give the fulls to information and explanation in its report incase falling
under the provision to sec. 222 in an addendum to that report on every reservation, qualification
or adverse remark contained in the Auditor's Report.

3. The Board's Report and addendum {if any) thereto shall be signed by the Chairman in that
behaif by the Board, and where he is not so authorised has to be signed by such as are
required to sign the Balance Sheet and the Profit and Loss Account of the company sub-
clause (1) and {2) of Article 65.

161. Rights of Members to copies of Balance Sheet and Auditor's Report

The Company shall comply with the requirements of section 218 of the Act.

ANNUAL RETURNS

162. Annual Reports

The Company shall make the requisite Annual Returns in accordance with section 159 and 162 of
the Act.
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AUDIT

163 Account to be Audited

Every Balance Sheet and Profit and Loss Account shall be audited by one or more Auditors to be
appointed as hereinafier set out.

184. Auditor

1.

The first auditor of the Company shall be appointed by the Board of Directors within one
months of the date of registration of the Company and the Auditor or auditors so appointed
shall hold office until the conclusion of the first annual general meeting.

The company at the Annual General Meeting in each year shall appoint ah atglitor or auditors
to hold office form the conclusion of the meeting until the conclusion of the next Annual
Meeting and every Auditor so appointed shall be intimated of his appointment within seven
days. provided that before the appointment or re-appointment of Auditor or Auditors is made by
the company at any general meeting writing certificate shall be obtained by the auditors
proposed to be so appointed fo the effect that the appointment or appointments made with the
receipt from the company of the intimation of his appointment shall inform the Registrar of
companies in writing that he has accepted or refused to accept the appointment.

The Directors may fill casual vacancy in the office an auditor, where such a vacancy is
caused by the resignation of an Auditor, the vacancy shall only be filled by the company in
general meeting.

165. Audit of Branch Office

The Company shall comply with the provisions of section 208 of the Act in relations to the audit of
the account of Branch Office if the Company.

166. Remuneration of the Audetors

The remuneration qjihe Auditors shall be fixed by the company in General Meeting except that the
remuneration of any Auditor appointed to fill any casual vacancy may be fixed by the Board.

1.

3.

All notice, and the communications relation to any General Meeting of the Company which any
member of the Company is entitled to, shall also be forwarded to the Auditor and the Auditor
shall be entitled to attend any General Meeting which he attends on any part of the business
which concerng him as Auditors.

The auditor shaii make a report to the members of the company on the accounts examined by
him and on evgry balance sheet and profit and loss account and one very other document
declared by this act to be part of or annexed to the Balance Sheet or Profit and Loss Account
which are, laid before the Company in annual General Meeting during his tenure of Office, and
the report shall gtate whether, in his opinion and to the best of his information and according to
the explanations given to him, the said accounts give the information required by the act in
the manner so required and give a true and fair view.

The Auditors's Report shali be read before the company in general meeting and shali be open
to inspection by any member of the Company.

167. Accounts when auglited and approved to be conclusive

Every account of the Company when audited and approved by a General Meeting shail be
conclusive.

SERVICE OF DOCUMENTS AND NOTICES

168. Service of documents on the Company.
A document may be served on the company or an officer thereof by sending it to the company or
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169.

170.

171,

172

officer at the Registered Office of the Company by post under a certificate of posting or by
registered post or by leaving it at its registered office.

How documents are to be served on members

1. A document {which expression for this purpose shall be deemed to include and shall include
any summons, nofice, requisition, process, order, judgement or any other documents in
relation to or in the winding up of the company) may be served or sent by Company or to any
member either personally or by sending it by post to him to his registered address, or (if he
has no registered address in India) to the address if any, within India suppfied by him 1o the
company for the giving of notices to him.

2. Al notices, shall with respect to any registered to which persons are entitled jointly, be given
to $leh persons is named first in the register and notice so given shall be sufficient notice to
all the holders of such shares.

Where a document is sent by post :

Save thereof shall be deemed 1o be eifected by properly addressing, preparing and posting a
letter containing the notice, provided that where a member has intimate o the company in
advance that documents should be sent to him.

i} Incase of a notice meeting, at the expiration of forty eight hours after the letter containing
the notice is posted, and

i} Inany case, at the time at which the letter would be delivered in the ordinary course of
post.

Members to notify address in India

Each registered holder of shares shall from time fo time noftify in writing to the company some
place in India to be registered as his address and such registered place of address shall for all
purposes be deemed his place of residence. If a member has no registerad address in India and
has not supplied to the Company an address with india for the giving of notice o him a document
or notice of meeating advertised in a Newspaper circulating in the neighborhood of the Registered
Office of the company shall be deemed to be duly given to him on which the advertisement
appears.

Service on persons acquiring shares on death or insolvency of members

A document may be served by the Company on the persons entitled 1o a share in conseguency of
the death of 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 assign needs of the involvent
or by any like description at the address (if any) in India supplied for the purpose by the persons
claiming to be sa entitled, or (until such an address has been so supplied) by setving the document
in any manner in which the same might have been served if the death or insolvency had not
cccurred.

Persons entitled to Notice of General Meeting
Subiect to the provisions of the act and thase Articles Notice to General Meeting shall be given :

1. To the members of the Company as provided by the articles in any manner authotised by
Articles 177 and 178 as the case may be or as authorised by the Act.

2. To the Persons entitled to a share in consequence of the death or insolvency of a member as
provided by Article 179 or as authorised by the Act.

3. To the auditor or Auditors for the time being of the Company, in the manner authorised by
articles 177 as in the case of any member or members of the Company.
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173. Notice by advertisement

174,

175,

176.

177,

178,

179.

Subject to the provision of the Act any document required to be served or send by the Company on
or to the member, or any of them and not expressly provided for by these presents, shall be
deemed to be dtly served or sent if advertised in a new paper circulating in the district in which the
registered office is situated.

Members bound by document given to previcus holders

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

Any notice to be given by the Company shall be signed by the Managing Director or by such
Director or Qfficer as the Directors may appoint the signature to any notice to be given by the
Company may be written or printed lithographed.

AUTHENTICATION OF DOCUMENTS

Authentation of documents and proceedings

Same as otherwise expressly provided in the Act or these Articles a document or proceedings
reguiring authentication by the Company may be sighed by a Director the Managing Director, the
Manager the Secretary or an authorised officer of the Company and need not be under its seal.

WINDING UP

Application of Assels

Subject to the provisions of the act as the preferential payment the assets of the company shall on
its winding up, be applied in satisfaction of its liabifities pari passu and subiect to such application
shall be distributed among the member according to their rights and interest in the Company.

Division of assets of the Company

If the Company shall be wound-up whether voluntarily or otherwise, the liquidators may, with the
sanction of a Special resalution, divide among the contributories in specie or kind any part of the
assets of the Company in trustees upon such trust for the benefit of the contributories or any of
them as the liquidators with the like sanction shall think fit. incase any shares to be divided as
aforesaid involve a liability to calls or otherwise any persons entitled under division to any of the
said shares may within ten days after the passing of the special resolution by notice in writing
direct the liguidators to sell his proportion of the and pay him the net proceeds and the liquidators
shall, life particiable act accordingly.

INDEMNITY AND REFRESIBILITY

Directors and cther right to indemnity

a. Subject to the provisions of Section 201 of the act, the Managing Director and every Director,
Manager, secretary and other officer of Employee of the Company shall be indemnified by the
company against any lability, and it shall be the duty of directors out of the funds of the
company to pay, all costs and losses and expenses (including travelling expenses} which any
such Director, officer or employees may incur or become liable to by reason of any contract
entered into or act ordered or done by him as such Managing Director, Director, Officer or
Employer or in any way in the discharge of his duties.
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b. Subject to as aforssaid the Managing Director and every Director, Manager, Secretary of
other ofiicer and Employees of the Company shall be indemnified against any liability incurred
by them or him in defending any proceedings whether, civil or criminal in which judgement is
given in their or his favour of in which he is acquitted or dascharged or in connection with any
application under Section 633 of the act in which relief is given to him by the Court,

180. Not responsible for acts of others

1. Subject to the provisions of Section 201 of the Act no Diractor or other officer of the company
shalt be liable for the acts, receipts, neglects or defaults of any other director or officer or for
joint in any receipt or other act of conformity or for any loss or expenses happening to the
Company through in sufficiency of title to any expenses happening to the Company of the
Directors for or on behalf of the Company, or for the insufficency ar deficiancy of any security
in or on which any loss or damage arising from the bankruptey insolvency, or tortious act of
any person,company or corporation, with whom any money securities or effects shall be
entrusted or deposited or for any loss or damage or misfortune whatever which shall happen
in the execution of the duties of his officer or inrelation thereto, unless the same happen
through him own willful act of default.

2. Without prejudice to the generally of foregoing it is hereby expressly declared that any filling
fee payable or any document required to be filled with the registrar of companies in respect of
any act done or required to be done any Director or other officer by reason of his holding the
said office, shall be paid by the Company.

SECRECY CLAUSE

181. Secrecy

182.

No member shail be entitled to inspect the Company's works without the parmission the permission
of the Directors, or Managing Director, or to require discovery of or any information respecting any
detail of the company’s trading or any matter which is or may be in the nature of a trade secret,
mystery or trade or secret process which may elaie to tha conduct of the business of the
Company and which in the opinion of the Directors it will be inaxpedient in the interests of the
company to communicate to the public.

Duties of officers to observe secrecy

Every Director, Managing Director, Manager, Secretary, Auditor, frustes, members of a Committee,
Officer, Servant, Agent, Accountant or Other person employees in the business of the Company,
shall if so required by the directors before entering upen his dufles or at any time during his ten of
officers sign a declaration pledging himself to observe strict secrecy respecting all transactions of
the Company and the siate of accounts and in matters relating thereto, and shall by such
declaration pledge him self not reveal any of the matters which may come to his knowledgs in the
discharge of his duties except when required so to such matters relate and except of are so may
be necessary in order to comply with any of the provisions of these articles of Law.
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Signature of the

Signature Wi
8. Name, Address Description and ¢ of the'itrn‘icsiz(::si;ti

No. Cccupation of Subscribers Subscribers Description and
Qccupations

1. GRANDHI SUBBA RAQ
Propiietor Sd/-
Crane Betal Nuf Powder Warks.
Sampath Nagar,

GUNTUR-4.

2. G.V.8.L.. KANTHA RAC
S/o. G. Subba Rao

Ramanamashetram, Sd/-
3rd Lane, GUNTUR - 4.

3. G. LAKSHMI HYMAVATHI
W/o. Kantha Rao,

3rd Lane, Sd/- Sd/-
Ramanamashetram, V. UMAPATHI
GUNTUR 4. Sfo. Somayajulu,
5-8-624/D, Abids,
4, GRANDHINARASAMMA Hyderabad - 500 001.
W/o. G. Subba Rao
3rd Lane, Sd/- CHARTERED

Ramanamasheiram, GUNTUR -4, ACCOUNTANT

5. 8. DHANALAKSHMI THAYRU
W/o. S. Narshimha Rao
Crane Nut Powder Agent, Sd/-
Madam Compound,

[D.No. 40-30-12A, KURNOOL.

6. M. SRIVASTA

W/o. Papa Rac M.
Sampath Nagar, Sdf-
Main Road, GUNTUR - 4,

7. P. VENKATA SRI KRISHNA
S/o. P.V. Subramanyam,

Plot No. 12, Tiruvallavar Nagar, Sd/-
Kodavangayur, MADRAS - 51.

Date : 28.5.92
Place : Hyderabad

37



