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Certificate of Incorporation

No. 3899 OF 1942-1943

|, hereby certify that The Jayabharat Insurance

Company Limited. |

Is this day incorporated under the Indian Companies'

Act VI of 1913, ‘and that the Company is Limited.

Given under my hand at Bombay this Twenty-fifth day
of March One Thousand Nine hundred and Fortythree.

The Seal of |
the Registrar ! Sdlf-
of Companies, ‘ BEHRAMJI M. MODI,

Bombay
Registrar of Companies.
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CERTIFICATE OF COMMENCEMENT OF BUSINESS

(Pursuant to section 103(2) of the Indian Companies Act, 1 913)

I hereby | certify  that the
Jayabharat Insurance Company Limited

which was incorporated under the Indian
Companies Act, 1913, on the Twenty fifth
day of March 1943 and which has this
day filed a duly verifiéd declaration in the
prescribed form that the conditions of section
103(1) (a) to (d) of the said Act have been

complied with, is entitled to commence business.
Given under my hand at Bombay
this Twenty Seventh day of April

one thousand nine hundred and forty three.

The
Seal of the
Registrar of
Companies,
Bombay

Sd/-
BEHRAMJI M. MODI

Registrar of Companies.




No. 3899/TA.

CERTIFICATE OF CHANGE OF NAME

In the OFFICE of the REGISTRAR OF COMPANIES UNDER
THE COMPANIES ACT, 1956. '

In the matter of ~ "The Jayabharat Insurance Company
Limited"

1 do hereby certify that pursuant to the provisions of section 23 of
Companies Act, 1956 and under order of the Central Government, Conveyed by
the Ministry of Industrial Development, Department of Company Law
Administration by their No. RD : 1(21) I/ 69 dated the 17th January, 1969.

to the address of The Jayabharat Insurance Company Limited,
French Bank Building, Homji Street, Fort,
P.O. Box. No. 1256, Bombay-1.

the name of ' "The J ayabharat Insurance Company Limited"

has this day been changed to '"The Jayabharat Credit &
Investment Company Li‘mi«ted"

and that the said Company has been duly incorporated as a Company under

the provision of the said Act.

Dated this TWENTIETH day of January one thousand
nine hundred and SIXTY NINE.

The

Seal of the ‘ Sd/-

Registrar of (R.V.MEDHI)

Companies, ‘ ; ' "

Mahai)‘ashtra Asstt. Registrar of Companies,
-MaharashtraJ858§8yBombay.
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~ No. 11-3899
FRESH CERTIFICATE OF INCORPORATION
CONSEQUENT ON CHANGE OF NAME

IN THE OFFICE OF THE REGISTRAR OF 'COMPANIES,

In the matter of : THE JAYABHARAT CREDIT & INVESTMENT
COMPANY LIMITED. .

1 hereby approve and signify in writing under section 21 of the
Companies Act, 1956 (Act I of 1956) read with the Government of India,
Departxnerit of Company Affairs, Notification No. GS. R. 507E dated the
24th June 1985 the change of name of the company from

THE JAYABHARAT CREDIT & INVESTMENT COMPANY LIMITED

to JAYABHARAT CREDIT LIMITED'

and 1 hereby certify that THE JAYABHARAT . CREDIT &
o INVESTMENT COMPANY LIMITED

which was originally incorporated on TWENTY ‘FIFTH day of
MARCH . 1943 under the ** INDIAN COMPANIES Act, 1913
and under the name THE JAYABHARAT INSURANCE COMPANY LIMITED.

having duly passed the neéessary resolution in terms of section 21 of the
Companies Act, 1956 the hame of the said Company is this day changed
to JAYABHARAT CREDIT LIMITED.

and this certificate is issued to pursuant to section 23(1) of the. said Act.

GIVEN UNDER MY HAND AT BOMBAY THIS ELEVENTH DAY
OF SEPTEMBER 1990 (One thousand nine hundred ninety.)

The Seal of \\
the Registrar
of Companies,
Maharashtra

Sd/-
(H. S. SHARMA)

'MAHARASHTRA, BOMBAY.

Note : 1* Here give the name of the company as existing prior to change.
2% Here given the name of the Act(s) under which company was
originally registered and incorporated.

CERTIFIEDVRUE COPY
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ADDL. REGISTRAR OF COMPANIES™ =~




No. 3899 .
Certificate of Regi_stration of order of C.L.B.
Bench Confirming Alteration of objects

(Section 18 4(1)% of Companies Act, 1956)

The JAYABHARAT CREDIT & INVESTMENT COMPANY
LIMIITED.

having by Special Resolution altered the provisioris of its -
, Memdrandum of Association with respect to its objects
and such alterations having been confirmed by an order of
THE COMPANY LAW BOARD. WESTERN REGION
RENCH, BOMBAY, COMPANY PETITION No. 14707
CLB-WR._OF 1977

bearing Dated the 22ND DAY OF MAY 1979.

I hereby certify that certified copy of the said order
together with the printed copy of the Memorandum of
- Agsociation as altered has this day been registered.

; Given under my hand at Bombay this ELEYEETE day
of SEPTEMBER One thousand nine hundred and SEVENTY

NINE.

The Seal of
the Registrar
of Companies, ||
\\ Maharashtra //

Sd/-
(L. M. GUPTA)
Asst. Registrar of Companies,
Maharashtra, Bombay




No. 3899

CERTIFICATE OF REGISTRATION OF ORDER OF COMPANY' LAW
BOARD (BENCH) CONFIRMING ALTERATION OF OBIJECTS

(Section 18(1) of Companies Act, 1956)

The JAYABHARAT CREDIT & INVESTMENT COMPANY LIMITED |

having by Special Resolutlon altmed the provisions of its Memmandum of
~ Association with respect t0 its objects and such alteratlons having been
-conﬁrmed by an order of COMPANY LAW BOARD WESTERN REGION
BENCH, BOMBAY. COMPANY PETITION No. 54(17) CLB-WR OF 1982

bearing Dated the ond JUNE 1982.

1 hereby certify that " certified copy of the said order together with the
pri%nted copy of the Memorandum of Association as altered has this

day been registered.

Given under my hand at Bombay Ehis TWENTY FIFTH day of AUGUST

One thousand nine hundred and EIGHTY TWO.

The Seal of gd

the Registrar | }
of Companies, (AM.ITAVA SEN) .
Maharashtra Asst. Registrar of Companies,
Maharashtra, Bombay.




s

ABSTRACT

‘ of a '
ARTICLES OF ASSOCIATION
' f of

J AYABHARAT CREDIT LII\/IITED

w. e £ 11-09-1990

(Formerly known as : The Jayabharat Credit & Investment Co. Ltd.)

(Incorporated under the Indian Companies Act, 1913)

Regd. Office : French Bank Building, Homji Street, Fort, Mumbai - 400 001.

TABLE A EXCLUDED
Table A not to apply but Company to be governed by

these ATUCIES ... ,

Interpretation Clause ........cccevceeeeeeneiesersesesseseensaenas cererentreeneenene

“The Act” or “the SAid ACL” ...cecvieieeeeeeeeeeeeeeeee e e

“The Company” or “This Company” ................’.... N
“Dividend”............... erereieeenenes eeetrreeteteeate s e be s onsene s eaeene e senens
“Gender” .....ueeeereeeeenn. .....
“Month” ................ .
v“jOfﬁce” T OO s IS,

Expression in the Articles to bear the same meaning
as in the Act

Marginal notes .........c...ceeueeuee... erveeesene e ees s emess s

Article Page

NN N NN NN RN NN N D

.21

21

21

21

21

22
22
22
22
22
2

22

22

22

22




i
Article Page .
PRELIMINARY
Copies of Memorandum and Articles to be giv.en to
INCITDETS coeeeeeeeereersreeeeeercaeeaasnaeessorsneansasnsssasesameseessasanasssssasssesss 3 22
CAPITAL AND INCREASE, REDUCTION AND
ALTERATION OF CAPITAL B
Amount of Capital ..................................................................... 4 23
 UNCIASSIfIEA SHATES ...rveveeveereremenseseseasinarerssiassasassasassssssssessasasnsns 5 23
| Shares under the control of the Dir€Ctors ......ceeeuemsecnens ' 6 23
Power of General Meeting to offer shares to such '
é persons as the Company may TESOIVE coiverrararearesenssannmaness 7 23
Increase Of Capital ......ocoeereeecmseeseesnrrsenenns R g8 24
Right of equity shareholders to further issue of.
: CAPHAL errrrrmsrsn st 9 24
!,
l Provision.in case of redeemable Preference shares ............... 10 25
b , ’ .
; Same as original capital .......cceeceiiininne e 11 25
- Restrictions on purchase by Company of its own
SHATES «..vveeeeverereeeeerseeiessessessesacsscesssanesnastsstassennssassassesssassanssnas 12 26
Reduction of capital 13 26 '
Consolidation, division and sub-division ‘ 14 26
Issue of further‘pan' passu shares not to affect the : _ ’
: right of shares already iSSUEd .....ccooiirimemsinmmmnrissesenccneen: 15 27
No issue with disproportionate rights .....cooevcricncncninans et 16 27
MODIFICATION OF CLASS RIGHTS
i
Power to mMOdify TightS..ceervcvcerermrmreneranes SO | 17 27
‘ SHARES
} Shares to be numbered progressively and no share
| to be sub-divided .....ccoccecvvinnnnnn e ettt eaes R 27
Directors may allot shares as fully PAIA-UD wvreereenerragesnsnenseses .19 27
Acceptance of shares ................................ - 20 28 -
Deposxt and calls, etc., to be a debt payable : - .
; T e e T S E1C) A ETURUO O NS SRR 21 28 L
-




ii

Instalments on shares to be duly Paid weeeeeeeeeeemesassssssnriensn -

Liability of Members ................................................................. ,

‘Company not bound to recognise any interest in

shares other than that of the registered holders .............. -

UNDERWRITING AND BROKERAGE

ijomm.lssmn for placxng shares, debentures, etc ...... SRR

CERTIFICATES

gMembers’ right to Certificates ............... rreremsonenaiesens P S

Lumtatxon of time for issue of Certificates ..ouuviriiirieeerarnannenes A

As to issue of new certlﬁcates in place of one defaced,

10St OF ESITOYEA ....vveeeveericeecncmticeis e senc e eseensseeningenes

Board may make calls ........................ reveeesseestessssesseesnnsanasaessaee

Calls on shares of same class to be made on umform

Directors may extend tme .....cc.oceueseerinsssennisinrencresesieenee ‘

Amount payable at fixed time or by instalments as

CALIS 1ot tecctereee e ee s rn e e s e s e s sn s e e s ae s bas e s r e s e san e asae s

When inter_est on call Or instalment payable ...........u.....c..

Judgment, decree or pamal payment not to preclude

LOrfEIture.....cvreeerceseeeneececrceee e eeenereieetene e en s
Proof on trial of suit for money due on shares ceespssennsnnenens

Payment in ant1c1pat10n of calls may carry interest...............

FORFEITURE, SURRENDER AND LIEN .

If call or instalment not paid notice must be given

Certificates of shares ...... ronssbrssaranes ’

2 - 28
23 28
24 28
25 29
262 29
26b 29
27 29
28 30
29 30
30 30
31 30
32 30
33 3]
34 31
35 3]
3 31
37 31
38 32

Article Page

32




iv

Terms Of MOLICE woueererercreerereesesesresramsssseasdasmansseassssnsnsasasessassnsenees
In default of payment shares to be forfeited................., ........
Entry of forfeiture in Register of Y (5111115 ¢ TR

Forfeited shares to be property of the ;Company and
may be sold, D TSRO SRR S S LS

Power to annul forfeiture .......eeeees o eeee b veseesararanssosasaerase

Member still liable to pay money owing at time of
forfeiture and INEETESt ..coeirercrcrmmemsmsiessisarrsssss s

Effect Of FOTTEILUIE .ivvemruersrrrrmsrssnireessmsssnassnsssmssassis e
Surrender of SHATES vverreeemmsemarrseesssecenens ....................................
Company’s lien on Shares ................- oeeeeesbeseessbussansasesesrasns
As to enforcing T R ) | O R R
Application of proceeds of sale .......... SO
Certificate Of TOMfEItUIE .ovvvvrrvererecereseneentesesesesissrsssrssssssssssses s

Title of purchaser and allottee of fortexted shares ....cccceveenee

 TRANSFER AND TRANSMISSION OF SHARES

Register Of TraANSEEr ...ocucevemmmmmmmmssssssssssssssess eeenaeeeeeees O
Form Of TYANSTer «.ccciuemrsereserssnnsseness et innienesesmnonsrnesd -

Application for transfcr

To be executed by transferor and transferee ...........................

Transfer not to be regxstered except on productlon of ;
instrument of transfer ... ..o

Directors may refuse to.reglster tranSfer ............ T S

Notice of refusal to be given to transferor and |
transferee ........... cevereseerenne e

Custody Of transfer ...ormmsseeesenees
Closure Of transfer DOOKS ....ceuesuresssserenssees ET— reeenaihe

Tltle to shares of deceased member.........., ..................... conanais

Article Page
40 32
41 33
42 33
43 33
44 33
45 33
46 33
47 33
43 33
49 34
50 34
51 34
52 34
53 34 |
54 35
55 35
56 35
57 35
58 36
59 36
60 36
61 36
62 37
63 37

<4

RoR



M

L2 T U L I o S

R

L W

5

Registration of perSons entitled to shares otherwise

than by transfer. (Transmission Clause) .........
Refusal 10 register NOMINEE .........ocoveeerrereserrrerenns

Board may require evidence of transmission .....

Fee on transfer or tranSmission .........o..ceceee.

Registration of transfer ..........ccceeue... ereeeeeeseniaens

CONVERSION OF SHARES INT 0 STOCK

Joint holders............. eeeeeeneeennans S —— :

Company may refuse to register more-than six

.....................

.....................

---------------------

---------------------

.....................

'(;ﬁonversion of .shares into stock and reconvei‘siqn..., .............
’frahsfer of stock .............
Iiights Of SEOCKROLALTS ..ovesnneetinctsscnscsstsns e
IRegulations ....................... .................

PEISOIIS <.cveeviveuereseraansssssssnsasnssssnassassssasnssssssensssssssssesesssnsssenssses

Joint and several liéibility for all payments in

respect Of Shares ........coccvveveeccinneciiiesiicineeenae
Title OF SUIVIVOTS cveeeeeereirireneeesssersessssssesssssnseessanes

Receipts of one SUfficient ...........co..cooeeueeereeneees s

Delivery of certificate and giving of notices to

NAMEd NOMAETS v cce s s aesesssnanens

Votes of joint hOldErs .......coo.ererveneerenne. R

‘BORROWING POWERS

POWET (O DOITOW .ooooeeeieeeceeeeieeereenessesesaane i e

Conditions on which money may be borrowed..

.....................
--------------------

sescssessmrsonnnsnnn

first

....................

....................

....................

Bonds, debentures, etc. to be subject to control of

DITECLOTS ..cvvrerriciineninieine s, S

Securities may-be assignable free from equities

--------------------

Article Pége

64
65

66

67

68 -

69

70

71

72

73a .

73b
T3¢
73d

73e
73f

- 74

75

76

E

37.
37

38
38

38

38
39

39

39

39

39

39
39
40

40
40

40

4]

41
41




vi
Article Page
Issue at discount, etc. or with special pmvﬂeges ................... 78 41
Mortgage of uncalled capital .........cooeevevererivreccnnne Levesanarinernnans 79 | 41
Indemnity may be ZIVEN ...occcicreiviecieeereeesreeneeeeresee e eeeee e 80 42
CONVENING MEETING
Annual General MEELINES ceeereeinreeeeeeeeeeceet e ............... -8l 42 . i
Extraordinexy General Meetings .......... - 82 42
Directors may call Extraordinary General Meeting ................ | 83 42 A
Callmg of Extraordmary General Meetmg on
requisition............. rersesaboeseanessnresentessanaesanased s 84 43
- Notice Of MEELINEZ ....c.oovvvereereeeeenereeeeereenenas I oo 85 44
Contents Of NOLICE .....cocccveeverneccreercencieenne s seseemeeee 86 44
Special BUSINESS covtovreereeeeeeeeeoeeeeesseereeersienns s eerees e 87 44
Service of NOHCE ....ovevvvicnccccneieennes rrssisessessssamnnanains 88 45
Notice to be given to the Auditors ............ ...................... 89 45
As to omission to give Notice......cccovemeenne. .................. 90 . 45 '
Resolution requiring Special Notice ............ e 91 45
PROCEEDINGS AT GENERAL MEETING '
Quorum at General Meeting .............oocceeunee. — ............ - ; 92 46 ;
Proceeding when quorum not present ................ R SR ‘ 93 46
Business at adjourned MEELINES ......ccoveeerrrerevmreemeeiueerenccreesaene | 94 46
Chairman of General Meeting ......c.cccocuue. e 95 46
Business confined to election of Chmrman whilst ‘
ChAiT VACANE ....eoeeeecereeceeeeceeeeeereseeneees s - teseerariubsnsieaie 96 47 -
Chairman with consent may adjourn meetifxg..............; .......... 97 47
Notice to be given where a meeting adjoumed for | :
30 days or TOTE 1oovnnnesssssssssssssssssssnsssssss s 98 47
What would be evidence of the passing of a | !
resoluuou where poll not demanded ................................... ; 99 47 | o
Demand for Poll ... ; .................................. T—— 100 47

Time and manner Of taking POll.......c...coimmsersesssssseensmnesresinnses 101 47 1




(L)

vii
Article Page
Scrutineers at Poll ...... ST ) ST
" Demand for Poll not to prevent transactlon of other ‘ | v. ‘
business ....... 103 48
- Motion how decxded in case of equality of VOLES ..ocunennnnnnine ' 104 48
Reports, Statements and Registers to be laid on _
the table ................ eeseetreatete sttt e s e e e aeemta e e e eraner e aneaens 105 48
- Registration of certain Resolutions and Agreetnents .............. © 106 .48
Minutes of General Meetings .......... 107 49
Inspection of minutes books of General Meetmgs toeeene 108 49
f Publication of reports of proceedmgs of General ' '
INELLINZS «oovevrnseraicieneenseieesesise e s es s ssassenensenes O 109 . 49
| VOTES OF MEMBERS | |
Votes may be given by proxy or attorney .............. e | . 110 50
‘ Number of votes to wh1ch members entitled ......eveeneenenn.... .1'11 50
No voting by proxy on a show of hands ..........eooiveee...... 112 50
Votes in respect of shares of deceased or msolvent : ‘
MEMDETS ....coruveneenrecraivnnnens preesessennesnaatebreteestanesstesasennansestasaens 113 50
No member to'vote onless calls are paid up .....occiseeieee. 114+ 50
Right of member to use his votes differently .......... eterernraes 115 51
" PIOKIES crreror e ettt e 6 sl
Appointment of proxy esnresessrssmmenisssseam s samse st ereensineresarans 117 . 51
k« Def)osit of instrument of appointment R —— 118(1) 51
INSPECHON OF PrOXIES.ovrreemrsoeeessoee oo oo see oo 1182) 51
EForm of proxy ......... .............. — 119 52
Custody of the inSIrUMENE .....vvveveeeerverrerereesen et 120 52
Validity of votes g1ven by proxy notw1thstandmg o
death Of MEMDET, ELC. .ovoveveuerererenencececeeeeeeeee it eeeeeeseseeseene 121 52
Time for ObJECtONS t0 VOLES .....veeemeeeeeereemeeeesessmsiosesees oo 122 53
Chairman of any meeting to be the Judge of validity
Of ANY VOIE ...ecceeecnreeeetnte ettt s e s ssens e seseeene S - 123 53
DIRECTORS |
Number of Directors 124 53




viii
Article Page
FITSt DITECLOTS .vveveveeeeresrereieeneseeeesnscssesaneseeseessensess s messeassneas 125, 53
Debenture | D] (=103 {0 ) GO U U RO RSP 126 53
Appointment of Alternate Director ......... T 127 54 -
Casual VaCancy .......oceeeeveineinnnncereesmsaennnnns ereereaeneeteneerisennsns 128 54
Appointment of additional Dir€Ctors .......ccoeeriemsnsencncnnncnens 129 54
Qualification Of DIr€CLOTS ..vuveererereeiertrcniesiirrrn e 130 54 )
RemuNeration Of DITECLOTS .........ceeeeeeessesssessessessssssemsessensssrssssses 131 54
Directors may receive extra COmpensation ........coeessueranees - 132 55 S
Special remuneration to Directors on Company’s .
business or otherwise performing extra SETVICES ..cvveevernnanne 133 55
Directors may act notwithstanding vaqancyi ............................. 134 55
When office of Director to be vacated reerebeeessereasasenenenearensrene 135(1) 55
Resignation ......... et e 135Q2) 56
Directprs may contract with Company...........‘. ......................... 136(1) 56
Disclosure of interest ............................. 136(2) 57
General notice of mterest ................... 136(4) 57
Interested Director not to participate oro vote in , ¢
B0ard’s ProCeEAINES .....curmmmmurserssesseessesseasssmsersminmassssssssesss 136(5) 58 7
Register of contracts in which Directors nre ‘
interested .....cccoveennne.  vesassesesseseevesseessisssansensasurasasesseaesastrrens 137(D) 58 ﬂ
Directors inay be Directors of companies promoted |
DY the COMPANY w.cenveriesiimcnscrnnirssssssssses e . 138 59
Disclosure by Director of appointrnents cenbeeeemessermessssmansrsses ll39 59 ‘
Disclosure of holdings .....c.coeeevevivirncirnenns 140 59
Directors not to hold Office Of PrOfit .o wmreveerevsnvsrrsns 141 59
R FETENTR T Q— S (SRS V.~ S Y
Board resolution at a meeting necessary ,fiar certain
COTITACES veveeeveeerersneecnciorsesnessnasssassnsssesneees e s 143 60
RETIREMENT AND ROTACI‘ION: OF DIRECTORS :
Retirement DY TOtatioN ......coeeeerersescrescnmmsmsnmnesionssesesiseseines 144 60 D
Directors to retire annuzilly how determined.......ccceeeevenicnne 145 61




s e e

" Article Page

ix
_Ascertainment of Dﬁeetors retiring Ey rotaﬁon ...................... 146
Eligibility for re-appOoiNtment .......coeevemmeeisiieniiniimnennssessaansnns 147. ‘
Company to fill up vaeancy ........... T .......... - 148
Provisions in default o§f appointmeni ......................... ..... 149
Notice of candidature for OFfiCe Of DITECLOTS vevnivemeeremmrssenenes 150
Iﬁdi\}idual resolution for Directors’ appointments .......... S ' 151

AGE LIMIT FOR DIRECTORS

Age Jimit for Du‘ectors (deleted) ottt 152
Age limit not to apply if Company so resolves (deleted) 153
Duty of Directors to dlsclo_.e age (deleted)................- ............ 154

REMOVAL OF DIRECT ORS .

Removal of Directors 155

INCREASE OR REDUCTION IN THE NUMBER OF
DIRCTORS AND ALTERATION IN THEIR
QUALIFICATION

The Company may increase or reduce number of
Directors and alter their qualification.............. Cereeeenes weeeeeee 156

PROCEEDINGS OF BOARD OF DIRECTORS

61

61
61

61

62

62

62
62
62

62

64

64

64
. 65

65

65

" 65
65




X
, Article Page
Questions at Board Meetings how decided ...........cco.............. 164 65
Directors may appoint committees................... et 165 66
Meetings of Committees how to be governed ........coccevennnenn. 166 66
Resolution by CirCUIAL. .........c..uvvuuecreceasieeseneeiseeesensesseessssseneeens 167 66
Acts of Board or Committees valid noththstandmg
defect of apPOINEMENL.....comrerreeeceeeeereeteeeeeeeeee e e 168 . 67
Minutes of proceedings of Board of Dlrcctors and :
Committees t0 De KePt......cocovercrmrrnrrerrrereeersersnessersssesenanns 169 67 i
By whom minutes to be signed and the effect of ‘
minutes reCOrded ..........oovmeiveeeeireeeeeeeeiereeeeeeeeeeeeeeeeeseeeanenens 170 67
POWERS OF DIRECTORS
General powers_of the Directors............ eeeemeetaeseasarasessesasararas 171(1) 68
“Consent of Company necessary for the exercise of
certain powers cerreraere et senesssnsscusenensenenserions 112 68
Certain powers to be exercised by the Board only :
at meetmg ..................... 173 69 .‘
Certain powers of the Board evemeemsesaseas e es e s semsssen s e st eeeeeans 174 70 |
D011 O S — evesssnaseeans 17423) 74
REGISTERS, BOOKS AND DOCUMENTS | H
Regxsters, Books and Documents reverereemsreeeseetersnessaenereseneneien 175 76
MANAGING DIRECTORS :
‘Power to appoint Mané.ging Directors S NS - 176 76
| What provisions he shall be subject TR S— 177 76
l Remuneration of Managing Directors ..... .......... eveeaseresaseressores 178 77
! - Powers and duties of Managing Dir€Ctors ........c...ecuerreresennes 179 77
| MANAGER
THE MADAEET . ..o oo eeerereemseesesioseseneeeeesmessseseseseee — 1794 78
THE SEAL
Seal oo TS VO VO . 180 78 i
i Deeds how executed ..........oeeeeerrneercnnnnncns creresessssessssssssnsnnnss 181 78 -
‘ Seals abroad . .oevevvveeeee e cesnensenrneenes e eneseeneaeen 182 78 '
Y




~N N O

Xi

DIVIDENDS
Division of Profits....... s eeemsesees s seesembeseemessenme. eeerrerreeeeeneas
Capital paid up in »adv:ance at interest not to earn dividend

Dividends in prop’ortion to amount paid up ............... eeernennns

. The Company in General Meeting may declare a

B 107 T2 L + T O OO OO SRRSO
Power of Dlrectors to lumt d1v1dend ......................................

Interlm dividend..i.o.eoeeeeeveenene e teerressaeeanaesneeetasenaaeraaessnens e .

Retentxon of d1v1dends until completion of transfer
) under Article 64 ..

No mcmber to receive dmdcnd whilst indebted to thc company

and Company's rights of reimbursement thereout ..........c....... b '

. Transfers of shares must be registered ......coceeeereererennene N

Dividends hOW TeMItted ........ocvvvuummrereeessinssesssssnssssesssnnss S e

Unclaimed D1v1dends (deleted) ......... eeteiisesenseesesnraesasnns S
Dmdend and CALL EOZEEHET «vvve.levereereeeemeememmemeeeenees R -

Set off allowed ......occeeeueernnne. et s et eeaas S

Special provzsmn in reference to Dividend......cccvieeeerernennne. ‘

' CAPITALISATION
Capitalisation .....
ACCOUNTS '

Books Of ACCOUDE 0 DE KEPL covurneeerareceresecismaerecsessecssasesenssees

Where Books of Accounts to be Kept ......cceceeveeeereneeeereecenn.

Inspection by members of accounts and books of _
 the COMPANY ...eovorriceeseecrieeenrerseesesesesesesessnsssessssessassessaesins

Statements of Accounts to be furnished to General

Authentication of Balance Sheet and Profit and. . ’
LOSS ACCOUNL ...ucverreeectricct s bbb

Profit and Loss Account to be annexed and Auditor's
Report to be attached to the Balance Sheet ......................

Board's report to be attached to Balance Sheet.....................

. Right of members t0 copies of Balance Sheet and

Auditors' Report .......... preneeeerneene feeeeteste et ar et e nentens

183

184

185

186 -
187

188
189

190
191

192

193
194

194
- 195

196 .

197
198

199

200
201 .

202

203
204

- Article Page.

78..

79

19 .

79

79
79

L79

79
80
80

80
80 .
80

80

82

-83

83

83
83

&3

'. 84
84

85




xii
Article Page
ANNUAL RETURNS
Annual Returns ........ eneeaeneeeness IR 206 85
_ AUDIT
Accounts to be . DR O e 207 85
- Appointment of P T TN AL i 208 - 85
Qualification and chsquahfrcaUOn Of AUdItOrS coveieesemiarssrmmeness 208(7) 86
- Audit of Branch OFfICES errreessssmmseressssssssssssssssmss s e 209 86
Remuneration of Auditors SR OO URRORR PR (S SO 210 86
Righits and duties OF AUGILOTS cueevrrmsrsrsesssmrssemsssmsseasssssssssasss s 211 86
Accourit when audited and approved to be ‘
conclusive except as 0 errors discovered within three
TR e 212 88
. DOCUMENTS AND SERVICE OF DOCUMENTS
How document is to be served on MEIMDETS wevenrerresersnmsanssnes F213 88
Service on members having no regrstered address ....oeierneens 214 88
Service on persons acqurnng sharcs on death or
insolvency of rnembers.....f ..................................................... 215 89
Persons entitled to notice of General MEEHDES wovvveeessereeeeees 216 39
T S — a7 #
Members bound by document given to prevrous | _
R e S 218 89
Notice vahd ....... ereeersaneenens 219 89
Notice by Company and srgnature LRETELO woeveessesrersnesmssrassnesnss 220 90
Service of notices by members ................ 221 90
AUTHENTICATION OF DOCUMENTS o ‘
Authentication of documents and proceedmgs ......... e 222 90
WINDING UP | |
Distribution of assets .................. 223 90
Distribution in specie or kmd 224 90
Right of shareholders in case of sale 225 91
| SECRECY CLAUSE o
Secrecy CJRUSE wereormssrssssmassssssssessers s eveeeaeernaeenas . ’ 226 91 ‘
;  INDEMNITY AND RESPONSIBILITY
Directors' and others' right to indemnity .....eeeeees hemeeeanannenen Lo 227 91
Not responsible for acts Of OLhers ....ieeeeeees: rgusbaseas e .. 228 92




et N N N

ACCOUNLS .....eeeeereeereesaeerceeseestessecse e rarsstssresastesasssesssssnsssaessasanessens
Age Limit for DIreCtors .....coicivvseecnitiincniinnrncesenrsnrsssnesnessnsans .
Annual Returns........ccveveveneen. ireescersesavenessasnnsnnen reerreseesenraeaenns i

Capital and Increase, Reduction and Alterauon of

Capxtal .....................................................................................
CapitaliSAHON .....coveveeeuinirrimcaesetenssess st enssnsssss s eevenerteeeaeae
Cerﬁﬁoates, .............................. Leaesenresssesssssassasesssssaisssnsarinserasnrsanssaise
CONVENINE MEEHNE -..cvvveereeremseereessesecmasmsessssmsssssssssnssssinsssssannsssses.
Conversion of Shares into SLOCK ...........cceermennen.
DITECLOTS eoovveereerrenervereenesennns Leueesesessrarsnsrsmrsonseses reeereseneensensenresennen
Dividends ...... oeeisesasessssesssestraneseasensnessetesaeresasnseasasanan e aesasensran
Documents ‘and Service of Documents SRS AU -
Forfeiture, Surrender and Lien ... veeeeeeereesreeeressesssassesssasensenne :

,Inerease or Reduction in the Number of Directors .

- Alteration in their Qualification .................cueeee. R
Indemmty and Respons1b111ty
IOEPIELAON ovvvvvessseensseeseiessssesseneesarasssseesneees retemetetsaesssae e nnannas
Joint Holders .......c.cocevverneee eeheeeeeeeeessessesse e snnnnd eeeereeeessseseesneesoe
Managing Directors................. eertvnensensacassesserees SRR

-Modification of Class RightS......ccoorurierrmririnriereeinieiscnneane :

Powers OF DITCCEOTS «eeeeeeeeeeeeeeeeeieesererereessessseessssesnsssnseven eeeneana

Proceedmgs at General Meetmg .............................. reeerrvesesesennaeen
Proceedings of Board of Dir€CtOrS .........cuecevueureeeuerensiesseressrenens
Registers, Books and DOCUMENLS ......cccoceiuiriiiereennrinececenens —
Removal of Directors ........................................................ reeereneenens

Underwriting and BIOKEIAZE ..........uuueeemmereerecereesmseeessessansssesensssseanne
Votes of Members.......ceecevrenveennns eerrreerereesnreiaarsbae e b e e baneareaaeenas
Winding Up ....covevneeenene. ettt et ne e ge e n e s eenen etereeeeeenenaaas

Article

197-205
152-154

206
207-212

222

124-143

183-195
213-221

39-52

156
227-228
2

73

176-179

17
171-174
3
92-109

'157-170

175
155
144-151

180-182 |

226

110-123
223-225

Page

E
62

85
85

90

40
30
23

80
29
42
38
53
78
88

32 .

64
91
21
39
76
27
68
22
46
64
76
62 -

. 60

78
91
27
21

.34

29
50
90




MEMORANbUM OF - ASS OCIATION
OF

J AYA.BHARAT CREDM‘ LKMITED

L. . 11-09-1990
(Formcr!y known as : The Jayabharat Credit & Investment Co. Ltd.)

K {rncnrnnrated under the Indian. Compamcs Act 1913) oo
e name of the Companv is. The Javabharat Credxt & Investment Company Lxrmted .

The Registered Office of the Company will be situated in the “National Capital Terrltory of Delhi”
(Special resolution No.6, passed by the Shareholders of the Company in the 77t & 80t Annual General

Meetm_g ﬂeld on“2_'3 _1_2 ?OZ_O_”an_d_ ?9_09 2023 respectlvely through Video Conferencmg ) %
he objects for which the company 1s estabhshed are :- [T ER /2 G
MUMBAI

- To undertake the ofnce of trustee, receiver and hqu1dator whether official ar%! N
“othérwise, executor, administrator, comrmttee manager, attorney, delegateN
substitute, treasurer and any other office or situation, of trust or confidence |
and to perform and. dlschmge the duties and functions ihcident thereto, and
generally to.transact all kinds of trust and agency busmess etther gratu:tously
. or otherwise. . .
2. To furnish and ‘provide deposits and guarantec funds reqmred in relation to any-
- tender or application for any contract, concession, deoree enactment, property
-+, or privilege or in relanon to the carrymg out of any contmct .concession, decree
or enactment. : » '
3. To acquire by purchase lease or otherwxse any prermses for the constructlon
and/or establishment of a safe deposit ‘vault or vaults and to maintain ‘theréin - -
| fireproof and buglar-proof strong rooms, safes and other receptacles-for -money, e
) § jewellary, pIates deeds. securmes _documents and valuables of all kmds TR
4, To use the said safe deposit vault’ or vaults for purposes of storage'
gratuttously or otherwxse letting on hire and otherwise disposing of safes,
‘strong rooms and. otheu receptacles for safe keeping of valuable property of all
kinds and genemlly to carry on the business of a safe deposit company in all

- its branches. |
5.  To receive on deposxt .gratuiously or otherwise for safe custody money,
- securities for money, documents relating to title and property of all kinds
whatsoever, . bullion, furniture, luggage, jewellery, securities, plate and othér
- articles of valué "and goods, chattels and moveable effects of all kinds

whatsoever. . - .
6. To rebuild, repair, replace or reinstate houses. bmldmgs machmery and every-'

other ‘description of property: which may be insured by the Company and to

carry on any kind of business necessary- or expedxent for any such purposes

7.  To join or subscribe to any salvage or protection associdtion’ or committee’
- whether mutual .or otherwise in any way connected with any of the .objects of .
the Company.or which may .seem to the Company dxrectly .01 . mdxrectly. -
. conducive to its interests. -
8.  To contract with. leaseholders, borrowers, lenders, annuxtants and others for the
establishment, accumu]atton, provision and payment of sinking" funds.
redemptton funds;’ deprecmﬁon funds, renewal funds, endowment funds and any
other special funds and that either in consideration of a lump sum or of an
annual premium or otherwise and gen’rally on Such terms and conditions as

may be an'mged




10.

11

12.

13.
14.

15.
16.

17.

18.

20.

21
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To purchase and deal in and lend on life, reversionary and other interests in
property of all kinds, whether absolute or contingent or expectant and whether
determinable or not, and to acquire, lend moneys on, redeem, cancel or
extinguish by purchase, surrender or otherwise any -policy, security, grant or
contract issued made or taken over or entered into by the Company.

To act as Agents for the issue of any bills, bonds, debenture stock, whether
or not offered to the public for subscription and to guarantee the subscription
of any such securities or shares .and to act as trustees, executor or
administrator ‘with or without remuneration and to undertake trusts of all kinds
and the conduct of any business connected with trusts of any description of the

estates of deceased persons and to receive for sate custody.

To invest and deal with the moneys of the Company in suc}j manner as may

from time to time be determined and to vary or transpose or realise such
investments from time to time. - :

To undcrtakc“prompte, or take part in, associate with or help in Public Health
Schemes of all kinds. , ; .
To contribute to the. funds of such Hospital or other institutions as serve or

. agree to serve the Company's clients in cases of accident or illness and to pay

such institutions for the said services.

"To set gpart‘zmy amount for charity or for the welfare of policyholders and for .

encouraging the bette.rment’ of their longevity.

To receive money on deposit with or without interest. i :

‘To contribute %to the funds of societies, ixlstiﬁutioﬁs or cstabli's(hmentfs which
effect or promote the spread of ‘sanitary science and, practical application
thereof to public or private use, and to pay for work done or services rendered .
by them to the Company or the Company's clients. -

To establish local boards -and ageticies in any part of India and any foreign
country and to discontinue the same. ' , :

To become members of and to communicate with Chambers of Commerce and
other Mercantile and Public Bodies or Associations in any part of the world -
and to concert and promoté measures for the protection or improvement of all
or any aspects of trade. and commerce in general. ‘

To establish, create and maintain provident fund, depreciation fund, reserve
fund, sinking fund, insurance fund, dividend equalisation fund or any other
special fund, whether for depreciation or for repairing, improving, extending or
maintaining any of the property of the Company or for any other purpose
conducive to the interests of the Conilpauy.‘

To place to reserve or to distribute as dividend or dividends among the
members or otherwise to apply as the Company may from tirne to time think
fit any moneys received by way of p;'errﬁum on shares or debentures issued at
a premium by the Company and any moneys received in respect of dividends-
accrued on forfeited shares or from unclaimed dividends.

To borrow or raise or secure the payment of money in such manner as the
Company shall think fit and in particular by the issue of Debentures or
Debenture Stock, perpetual or otherwise charged upon all ot any of the
Company's property (both present and future) including its uncalled capital and
to purchase, redeemm Or pay off any such Securitics. |
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To acquire and undertake the whole or any part of the business, property, and
liabilities of anyz individual, partnership, association, corporate or incorporate
carrying on any business which the Company is authorised to carry on or
possessed of property suitable for the purpose of thlS Company.

To enter into partnershlp or into any arrangement for sharing profits, union of
interests, co-operation joint adventure, reciprocal concession or otherwise with

any person or Company carrying on or engaged in or about to carry on or:

engage in any busmess or transaction. ‘which this Company is authorised to
carry on or engage in or any business or transaction capable of being

- conducted so as directly or indirectly to benefit this’ Company. And to lend

money to, guarantee the contracts of or otherwise assist.any such person or

" Company and to take or otherwise acquire shares ‘and securities of any such

Company and to ‘sell, hold, re-issue with or' wrthout guarantee or otherwise deal
with the same. .

To take or otherwise acquxre and hold Shares in any other Company having
objects altogether or in part similar to those of this- Company or carrying on
any business capable of being conducted SO as dlrectly or mdrrectly to benefit
this Company.

To enter into any arrangements with any Governments or authorities supreme,’

federal, central, provincial, municipal, local or otherwise that may seem
conducive to the ‘Company's objects or any of them and to obtain from any
such Government or authority any rights, privileges and concessions which the

‘Company may think it desirable to obtain, and to carry out exercise and
-comply with any such arrangements, rxghts privileges and concessxons

To promote any Company or Companies for the purpose of acqumng all or

.- any.of the property and liabilities -of ‘this -Company- or for- anyother purpose

which may seern directly or indirectly calculated to benefit this Company.

Generally to purchase, take on lease or in exchange hire or otherwise acquire
any real or. personal property and any rights or pnvxleges which the Company
may think necessary or convenient for the purpose of its business.

To -construct, - maintain. and,_ alter any buildings or works. necessary Or

convenient for the purpose of the Company.
To remunerate any person or Company for services rendered or to be rendered

in placing or assisting to place or guaranteemg the placing of any of the’

Shares in the Company's Capital, or any Debenture, Debenture Stock or other
Securities of the. Company or the conduct of its busmess

To draw, meet, accept, endorse, d:scount execute and xssue Promissory Notes,
bills of exchange, warrants, debentures and other negotlable or .transferable
instruments. .

To sell or dispose of the undertaking of the Company or any. part thereof for
such consideration as the Company may think fit and in particular for Shares,
Debentures or Securities of any other Company havmg objects altogether or in
part similar to those of this Company.

To procure the Company to be registered or recognised in any Forexgn Country
or place,

To sell, improve, manuge, develop, exchange lease, mortgage enfranchise,
dispose of, turn to account or otherwise deal. with all or any part of the
property and rights of the Company.
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. o 34 To develop and turn to.account any land acquired by the Company or in which
‘ ‘ it may be interested and in particular by laying out and preparing the same for
_ building purposes, constructing, altering, pulling down, decorating, maintaining
fitting up and improving buildings and conveniences and by planting paving,
(draining, farming, cultivating, letting on building lease or building agreement
and by advancing money to and entering into contracts and arrangements of all
kinds with builders, tenants and others. | ,
'35 (a) To purchase, take on lease or m exchange, or otherwise acquire for ‘
investment of sale and otherwise to traffic in any: lands and ‘buildings, .
and any estate or interest.in any nghts connected with, any such lands .
and buﬂdmgs
(b) To construct, maintain, improve, develop, work, control and manage any
g roads, hotels, clubs, restaurants, baths, place of amusement pleasure
grounds, parks, ‘gardens, reading rooms, stores, shops and othere works
. and conveniences which the company may think dxrectly or- indirectly
T conducive to these objects, and to contribute or otherwise assist or take
part in the construction, mzuntenance development workmg control and
management thereof. |

(c) To carry on all or any of the followmg business, namely as builders and
contractors, decorators, merchants and. dea]ers in stone, sand, lime
‘bricks, timber, hardware and other building’ requisites and materials,
bricks and tile and terra cotta makers, " job masters, carriers,
licenced victuallers and house agents. :

(@ To manage. land buildings and other property situate as aforesaid,
whether belonging to the company or not dnd to collect' rents and
income, and to supply to tenants and occuprers and others, refreshments,
. attendance, messengers light, waiting rooms, reading rooms, meeting
ro0QIns, lavatones, laundary convemences electric convenxences stables
and other advantages and convemences :

(¢) To lend money, either with or w1thout security, and generally to such
persons and upon such terms and conditions as the company may think
fit, and in particular to persons undertakmg to build on or improve any
property in which the company is mterested and to tenants occupiers
builders and contractors. ~

36. To amalgamate ‘with: any other Company havmg objects altogether or in part
_ similar to those of this Company. ; ‘
37. 'To promote or finance or to assist in the promotxon or financing of business
undertakings and industries of any’ descnptxon either existing or new and to
develop and form same ; :
38. To enter into treaties and workmg arrangements nf all kinds with other-
Gompames, Corporations, Associations fxrms or persons and -also to make or
carry into. effect arrangements with respect to union of interests or
amalgamation either whole or in part thh any other compames, corporatlons,
firms or persons. | . :
' L 39. To carry on business as Capltahsts, Fmancxers, ‘concessionaries ‘and merchants
‘ and to undertake and carry on and execute all kinds of ﬁnancxal commercial
trading and other operations. ; ,

40. (a) To carry on all or any one or more of the followmg busmess, namely, the
buymg, selhng, lettmg on hire, hrre purchase, or easy payment system of,

SR T
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contractors of and dealers in honsehold or office fumiture and domestic or business
appliances, Installation fittings, machinery, motorcars, taxi-cabs, automobiles, tramcars,
motor lorries, trucks and wagons, and moter vehicles of all kinds and descriptions, cycles,
bicycles, coaches, carriages and all other vehicles of all kinds whatsoever whether moved,
propelled or drawn by motor, steam, oil petrol, electricity or any mechanical or other
power or device, agricultural implements and machinery of all sorts, airships, aeroplanes,
balloons and all other machines, vehicles or devices now or hereafter used for travelling
by air, all motors, machinery, mechanical and other parts, tools, plant, implements,
utensils, appliances, apparatus, réquisites and accessories for all the classes of the above
mentioned vehicles or any parts thereof, pianos, furniture; wireless and television receivers,

radios, gramophones, telephone or other apparatus, and all other things of whatsoever

nature or description capable of being used therewith or in the manufacture, maintenance

- and working thereof.

T«:) distribute any of ché property.-of the Cdrilpzmy in specie among the members.

To accumulate moneys for any of the purposes of the Company and to-appropriate any
of the Company's assets to specific purposes, either conditionally or unconditionally and
to admit any class or section of those who insure or have any dealings with the Company
to any share in the profits thereof or in the profits. of any particular branch of the
Company's business or to any other special rights, privileges, advantages or benefits.

To lend and advance money either with or without security and generally to individuals,
partnerships association, corporations companies and others and upon such terms and
conditions as the Company may think fit and to guarantee the performance of contract

by any such person and/or.Cormpany. S - N
To carry on any other business which may seem to the Company capable of being—- ---
conveniently carried on in connection with the'above or calculated directly or indirectly

to enhance the value of or render profitable any of the Company's property or rights.

To establish and support or aid in the establishment and support of associations, institltions,
funds, trusts and conveniences calculated to benefit employees or ex-employees of the
Company or the dependents or connections of such persons and to grant pensions and
allowances and to make payments towards insurance and to make donations to such
persons and in such cases as may seem expendient and to subscribe for any purposes
whether charitable or benevolent or for any public genera] or useful object.”

To'do all or any of the above things in any part of the world and as principals, agents, . .
contractors, trustees, agents or otherwise and either along or in conjunction with others.
To do all such other things as are incidental or conducive to the attainment of the.above
objects. A

To engage in the business of management of Security Offering/Issue of Corporate Bodies
including making arrangements for selling or buying or subscribing to or dealing in
securities, preparation of offer documents/prospectus/letters of offer, tying up with other
intermediaries in securities, rendering corporate advisory service, determining financial
structure of issuer, to manager portfolio of securities, to handle allotment and refund of
securities, to underwrite issue and to undertake all other matters connected with issue/
offering of securities. ' ’ )
To represent in India or elsewhere any bank/s, including investment and merchantbank/s either
indian or foreign bank/s, financial institution/s having offi¢e/s in India or elsewhere as
a consultant/s or advisor/s or representative/s. ' '

AND IT IS HEREBY DECLARED that the word "Company" in this clause shall be

- deemed to include any partnership or other body of persons whether incorporated or not
| incorporated and whether domiciled in India or elsewhere.

And the intention is that the objects specified in each paragraph of this clause shall except '

- where otherwise expressed in such paragraph, be in no wise limited or restricted by reference
1o or inference from the terms of any other paragraph or the name of the Company.

CLB orderdated 7th Oct., 1996 Vide Company Petition No. 422/17/CLB/WR/1996 .
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The habnlxty of the Members is limited. -

The Capital of the company is Rs. 10,00,00,000 divided into 1 ,00,00,000 shnres of
Rs. 10/- each.with power to increase and reduce the capital of the Company and to divide
the shares in the Capital for the time being into several classes and to attach thereto respectively
such preferential, deferred, qualified or special rights, privileges or conditions as may be
determined by or in accordance with Articles of Association of the Company for the.time being
and to vary, modify or abrogate zmy such rights, privileges or conditions in such manner.
as may be permitted by the Act or by the Articles of Assocmtxon of the Company for
" the time being. : !

. We the several persons whose names and addresses are subscnbed are desirious of being formedg
"into Company in pursuance of this Memorandum of Assocxanon and we respectively agree to take
the number of Shares in the capital of the Company set opposne to our respective names.

<3

Names of Subscribers Addresses and descriptions Numbcr of Signatures and
i ‘ of subscribers. Shares taken by addresses of
each Subscriber . witnesses
1. Mafatlal Gagalbhai f _Altamount Road, Bombay. 100 o 1
Z . Merchant & Mill Agent
C C ‘Sutaria
; 28 Apollo Strect,
| . . . ] ' ) L : Foﬂ, Bombay.
| 2. Navinchandra Mafatlal . Altamount-Road, Bombay. 100 ) . Accountant
; : » S Merchant & Mill Agent ] 1531943
)
3. Bhagubhai Mafatlal Altamount Roud, Bombay 100 Dhunjishaw
‘ Merchant & Mill Agent. . _ ! B. Anklesaria,
: : oo . Mabhabaleshwar
Merchant
17-3-1943
4. Haridas Madhavdas 106, Bhuleshwar Road, 100 '
o .. Bombay. Cotton Merchant
5. Krishnaraj M.D. Damodar Bhuvan, Wardcn Road, 100 -
Thackersey. | Bombal);i Mi:]l ancr & ' i " C.C. Sutaria’
: ercaant: - : 28, Apollo Street, .
: : . i Fort, Bombay.
; e 1 ) ‘ : Accountant
6. Chandulal Pitamberdas ‘| 28, Apollo Street, Fort, Bombay 100 : 15-3-1943
Parikh ] Cotton Merchant & Mill Agent . )
7. Chimanlal Bapnlal 28, Apollo Street, Ficvn,kBomibay " 100
.Parikh Cotton Merchant & Mill Agent ‘
8. Laxmidas Premji = | 49, Churchgate street, Bombay | 100 j

Goculdas : Insur. Manager.

. Dated this 17th day of March 1943,

CERTIFIE

TRUE COPY

DIRECTOR
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ARI‘ICLES OF AssocIAnoN 2
OF -~

J AYABHARAT CREDIT LMITED

; wef11091990 .
(Formerly known as : The Jayabharat Credit & Investment -Co.’ Ltd)
(Incorpomted under the Indian Companies Act, 1913) -
Regd Office : French Bank Bluldmg, Homji Streel Fon Mumbax 400 001

_These Articles.of - Assocmuon were approved and adopted by a

Specxal Resoluuon at an Extraordmary General Meeting of the
Company duly convened and held at French Bank Bulldmg,
Homjx Street, Fort Bombay, 1, on 29th July. 1958

TABLE A EXCLUDED.

|

1 ' The regulaﬂons contamed in-Table A in the Fn'st Schedule
to the Compames Act, 1956, shall ot apply to this Company, ‘but

- the regulations for the management of the Company and for the’

observance of the Members thereof and their representanves shall,

fSIh)JCCt to any exercise of the statutory powers of the Company
in reference to the repeal or alteration of, or addmon to,. its
By gulations by Spec1al Resolution, as prescnbed by the said
K ijpames Act, 1956 be such as are contained in these Arucles.

i 5- INTERPRETATION L

i
i

2. In the mterpretanon of these Artlcles the - followmg ’
. expressmns shall have the followmg meanmgs, unless repugnant
to the subject or context :

“The Act” or “the smd Act” means “The Compames Act,

11956 as amended ‘up to the date or other Act or Acts

for the time being in force in India containing the '

provisions of the Legislature in relation to Companies.

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

" “The Company” or “This Company” means “The
Jayabharat Credit & Investment Company Limited.”

Table Anotto .
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“Dividend” includes bonus. |
§
Words importing the masculme gender, also include the
feminine gender.-

“Month” means a calendar month.

“Office” means the Registered Office for the time being
of the Company.

“Persons” includes corporations as well as individuals.
Words importing the plural number, also includes the
singular number. ‘ :

“These presents” or “Regulatlons means these Articles
of Association as originally framed or altered from_
time to time and mcludes thei Memorandum where the

context so requires.

“Seal” means the Common Seal for the time belng of thé
Company ‘ :

Words importing the, sxngular number mclude the plural
number

“Wntmg shall include printing and llthography and any
other mode or modes of representing or reproducing
words in a vxs1ble:form. :

Subject as aforesaid ‘any words or expression defined in_ |
the Act shall except where the subject or context
forbids bear the same meaning in these Articles.

The margmal notes hereto shall not affect the construction
hereof.

PRELIMINARY

Copies of the Membrandum and Articles of Association

and other documents mentmned in Section 39 of the Act shall be
furnished by the Company to any member at his request within
7 days of the requirement subject to the payment of a fee of Re. 1/-.
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| CAPITAL AND INCREASE, REDUCTION AND'
ALTERATION OF CAPITAL

4.  “The Capital of the Company s Rs.10, OO OO OOO divided
into 1,00,00, 000, shares of Rs.10/- each”. |

5. - Any unclassified shares of the Company for the time
being (whether forming. part of the original capital or of any
increased capital of the Company) may be issued either with. the
sanction of the Company in General Meeting or by. the Directors

~ with such nghts and pnvﬂeges annexed thereto and upon such terms
and condmons as by the general meeting sanctlonmg the issue of
such shares be directed, and, if no such direction be given and -
.in all other cases, as the Du'ectors shall determine; and in particular

such shareis may be issued- with a preferential or quahﬁed right
to dmdends and in distribution of assets of the Company and with
a specml or without any nght of 'voting and any Preference .shares

a may be 1ssued on the terms that they are or at the option of the .

Company are to be liable to be redeemed.
6. Subject ito the prov1sxons of the Act and these Articles,

any shares forming part of any increased capital the Company) shall

nder the control of the Directors who may issué, allot or otherwise
dlspose of the same or any of them to such persons, in such proportion
and on such terms and conditions and either at a premium or at par
or (subject to compliance thh the provisions of Section 79 of the
Act) at a discount and at such times as they may from time to time
think fxt and proper, and with full power subject to the sanction of
the Company in General Meeting to give to any person the option
to call for or be allotted shares of any class of the Company either
at par or at a premium or subject as aforesaid at a discount such
option being exercisable at such times and for such consideration as
the Directors think fit.

7. In addmon to and without derogatmg from the powers
for that purpose conferred on the Directors under Articles 5 and
6 and on the Company under Article 5 the 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: persons (whether members or holders of

thj(.shares in the capxtal of the Company for the time bging (including

, debentures of the Company or not) in such proportions and on
-such terms. and. conditions- and either at a premium Or at:par or,

subject to compliance with the provisions of Section 79 of the Act,
at a discount, as such General Meeting shall determine and with
full power to give to any person (whether a. member or holder

Amount of

Capital.

Unclassified

" shares.

Shares -under the
contro] of the
Directors.

Power of General
Meeting to offer
shares to such
persons as the
Company may
resolve.
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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 provision whatsoever for the 1ssue allotmerit or dispdsal
of any shares.

8. (1) The Company may from time to' time in General
Meeting increase its share capital by the issue of new shares of
such amount as it thinks expedient.. :

(2) Subject to the provrsrons of the Aet, the new shares
shall be 1ssued upon such terms and conditions and with such rights |
and pnv1leges annexed thereto as by the General Meetrng creatmg
the same shall be directed and if no dmactron be gwe'n as the
Directors shall determine; and in parncular such shares| may be
issued with a preferential or qualified right to dividends and in
drstnbutron of assets of the Company and any Preference shares
may be issued on the terms that they are or at the optron of the
Company "are to be hable to be redeemed :

9. Subject to the provrslons of Section 81 and other applicable'
provisions (if any) of the Act, where it is proposed to increase
the subscribed capital of the Company by the issue of new shares,
then subject to any directions to the contrary which may be given
by the Company in General Meeting as provxded for by Article
7 hereof and subject only to those directions —

' (a) ‘such new shares shall 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 crrcumstances admit, to the capital paid-
up on those shares at that date;

(b) the offer aforesaid shall be made by notice specifying
the number of shares offered and limiting a time
not being less than fifteen days from the date of
the offer within which the offer, if not accepted,
will be deemedé to have been declined;

(c) the offer aforeszud shall be deemed to 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 fiotice refered to in Sub-
Clause (b) shall contain a statement of this right;
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'(d) after the expiry-of the time- specxﬁed in the notice
aforesaid- or on receipt of earlier mumauon from’
the person to whom such notice is grven that he
declines to accept the shares offered, the Board of
Directors ‘may dispose of them in such manner as.

Lo they think most beneficial to the Company.

10. On the issue of redeemable Preference shares under the
prowsrons of Article 8 the followmg provisions shall take effect :--
. (ay No such shares shall be redeemed except out of .
' the profits of the Company whrch would otherwise
be available for dividend or out of the’ proceeds
of a fresh issue of shares made for the. purposes
of the redemptron

(i)) No such: shares shall be redeemed unless they are |
fully paid;

(¢) The premium, if any, payable on redemption shall

' be provided for out of the proﬁts of the Company
or out of the Company’s share premmm account,
before the shares are redeemed; . ‘

(d) Where any such shares are redeemed otherwrse than

S " out of the proceeds of a fresh issue, there shall,

out of proﬁts which would otherwise have been
avarlable for dividend be transferred to a Reserve
Fund to-be called “The Capital Redeémption Reserve

shares redeemed and the provisions of the Act
relating to the reduction of the share caprtal of a
company shall except as provided under Section 80
of the Act or herein apply as- if the Capital
‘Redemption Reserve Fund were pa1d-up share capital

of the Company. ;

(e) Subject to the provisions of Secuon 80 of" the Act
and this Article the redemption of Preference shares
hereunder may be effected in accordance with the
terms and conditions of their issue and failing that
in such manner as the Directors may think fit.

~ |
7 : : o

11. Except so far as otherwise provided by the conditions
of issue or by these presents any capital raised by the creation
" of new shares shall be considered part of the original ordinary
capital and shall be snbject to the provisions hérein contained

f,

rg
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R
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with reference to the payment of calls and instalmenits, transfer
and transmission, forfeiture, lien, surrender, voting and otherwise.

12. (1) The company shall not have the power|to buy its
own shares unless the consequent reduction of capital is effected
and sanctioned in. pursuance of Article 13 or in pursuance of
Sections 100 to 104 or Section 402 or other applicable provisions
(if any) of the Act.

(2) Except to the extent permitted by Section 77 or

other applicable provisions (if any) of the Act the Company shall
.not give whether directly or indirectly and whether by means of

a loan, guarantee, the provision of security or otherwise any

~ financial assistance for the purpose of or in connection with the

purchase or subscription made or to be made by any person of
or for any shares in the Company.

(3) Nothing in this Article shall affect the right. of the
Company to redeem any redeemable Preference shares 1s£ued under
Article 8 or under Section 80 or other relevant provisions (if any)
of the Act or of any prevrous Compames Law. ‘ ~

13. The Company may from tlme to time by Speual
Resolution reduce its share capltal in any way authorised by law

and in particular may pay off any paid-up share capital upon the_'

footmg that it may be called up again or otherwise and may if
and so far as is necessary alter its Memorandum by reducing the

amount of its share capital and of its shares accordmgly

14 The Company may in General Meetmg alter the condltrons‘

of its Memorandum as follows :--

(a) Consolidate and divide all and any of its share
_capital into shares of Iarger amount than its existing
shares. » : ;

(b) Sub-divide its ésharesg or any of them in;to sha%res
of smaller amount than originally fixed by the

‘memorandum subJect nevertheless to the provrsxons

of the Act and of these Articles.

(c) Cancel shares whxch at the date of sueh General

‘Meeting have not been taken or agreed to be taken
by any person and diminish the amount of its share
capital. by the amount of the shares so. cancelled.




ransfer
erwise.

buy its
ffected
nce of
visions

77 orv

y shall .

ans of
e any
th the
son of

of the
under
f any)

ecial
y law

n the -

ay if
g the

itions

share
sting

hares
- the
5i0ns

neral
aken
hare
lled.

ok st deaisbiiliailon i b

27

15 The rrghts conferred upon the holders of the shares of

aly class issued with preferred or other nghts shall not unless
otherwrse expressly provided by the terms of the issue of the shares
of | that class be deemed to be varied by the creauon or issue of

further shares ranking pari passu therewith.

16. The Company shall not issue any shares (not bemg

'Preference shares) which carry voting right or rights in the

Company as to d1v1dend capital or otherwise which are

‘ drsproporttonate to the rights. attached to the holders of other shares
~(not bemg Preference shares) ‘

MODIFICATION OF CLASS RIGHTS

l7 If at any time- the capital by reason of the issue of,
' Preference' shares or otherwise is divided into different classes of
, shares, all 'or any of the nghts and privileges attached to each class

may, subject to the provisions of Section 106 and 107 of the Act,

- be modified, abrogated or dealt w:th subject to : -5

(a) the consent of the holders of three-fourths of the
1ssued shares .of that. class;. or ‘

(b) the sanction of a resolunon passed at a separate

shares

The provisions herernafter contarned as - to General

AMeetmg, shall mutatis mutandis apply to every such . meetmg, .
except that the quorum thereof shall be members holdmg or
representing by proxy three-fourths of the nominal amount of -

the issued/ shares of. that class
SHARES

18. The shares in the capital of the Company shall.be
numbered progressively according to their several denominations,
and, except in the manner hereinbefore mentioned, no shares

shall be sub-divided.

19. Subject to the provisions of the Act and these Articles
the Directors may allot- and issue shares in the capital of the
Company as payment or part payment for any property (including
goodwill of any business) sold or transferred; or for -services

lendered to the Company in or about the conduct of its busmess and

meeting of the holders of those shares and supported.
by the votes’ of the holders of three-fourths of those

5
|

|
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any shares which may be so allotted may be issued
or partly paid-up otherwise than in cash, and if so

as fully paid-up
issued, shall be

deemed to be fully paid-up or partly pald-up shares as aforesaid.

20. An application sxgned by or on behalf

of an applicant

for shares in the Company, followed by an allotment of any shares
therein, shall be an acceptance of shares within the meaning of
these Articles, and every person who thus or otherwxse accepts

any shares and whose name is on the Reglster shall for the'

purpose of these Articles be a member

21 The money (1f any) which the dtrectors shall, on the»
allotment of any shares being made by them, requlre lor direct to
"be paxd by .way of deposit, call or otherwise, in

shares allotted by them, shall, 1mmed1ately on the
name, of the .allottee in the Register of Members

i

respect of any
insertion of the
as the name of

the ! holder of such shares, become a debt due to and rec averable

by the Company from the allottee thereof ‘and shall be paid by

him aceordm gly

22: If by the condrtlons of allotment of

|
i

any share the

whole or pdrt of the amount or issue prlee thereof shall be

payable by instalment, every such 1nstalment

be paid to the Company by the person who for the time bemg,

and. from time to time shall be the regrstered
share or his legal representatlve

holder of the

23 Every member, hlS exeeutors, admlmstrators, or other

legal representatlves shall pay to the Company
of the capital represented by his share or share
for the time being, remain unpaid thereon, in

the proportion
S, Wthh may,
such amounts,

at such time or times, and in such manner as the Directors

regulations, require or fix for the payment t

" shall from time to time, in aecordance with the Company s

hereof.

shall when due :

~ interest in’ shares,

of the registered -

24. Except as required
recognised by the Company

trust and the Company shall nc
in any way, to reeogmse (eve

any equ1table contingent, fu
share or any interest in any

)t be bound by, or be compelled
n when having notice thereof)
ture or partial interest in any
fractional part of a share, or

(exeept only as by these Artxcles or as ordered by a Court

of competent Jurxsdu,tron or by

rights in- respect of any share except an, absolute nght to the entirety

thereof in the reglstered holder

e

law otherw15e prov1ded) any other
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UNDERWRITING AND BROKERAGE

A

25. The Company may subject to the provxslons of ‘Section

| .'76 d other apphcable provisions (if any) of the Act at any time
= pay a comlrmssxon to any person in consideration of his subscribing
Or agreemg to subscribe or his procuring or agreeing to procure
‘ subscrxpuons whether absolutely .or conditionally, for-any shares
- inlor. debentures of the Company but so that the amount or rate
of! commmsxon does not exceed in the case of shares 5 per cent -

of the pnce ‘at which' the shares are issued and in the case of

'debentures 22 percent of the price at which the debentures are

issued The commission may be satisfied by the payment of cash
or the allotment of fully or partly paid shares or debentures or

partly ‘in the one way and partly in the -other. The Company may

also on any issue of shares or debentures pay such brokerage as

: fmay be lawful

CERTIFICATES

©26. (a) The certificates of title to the shares shall be issued. -
under the Seal of the Company and shall bear signatiire of -one .
Dierctof and- countersigned by ‘'such -officer of the Company as
shall from time to time be authorised by the Directors for the

pmtpose.

(b)) Every member shall be entitled without payment
to one certtﬁcate for all the shares of each class or denommatmn
reglstered in his name or if the Directors so approve (upon .paying
such fee or fees as the Directors may from time to time determine)
to several certificates each for one or more shares. of each class.
Every cemflcate of shares shall specxfy the numbe1 and denotmg

5 numbers of the shares in respect of which it is issued and the

amount pald thereon and shall be in such form as the Directors
shall prescnbe or approve

27. The Company shall within three months after the allotment

. of lany of its shares or debentures and within three months -after -

the application for the registration of the transfer of any such shares
or debentures, complete and have ready for delivery the certificates
of all shares and debentures allotted or transferred, unless the
conditions of issue of the shares or debentures otherwise provide
and the ‘Company shall otherwise comply with the requirements
of Section 113 and other applicable provisions (if any) of the Act.

Commission for
placing shares,
debentures, etc. .

Certificates of
shares.

Members' right
to certificates.

Limitation of
time for issue of
certificate.
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28. 1If any such certificate be worn out defaced or rendered
useless then upon production thereof to. the Directors they may
order the same to be cancelled and may issue a new certificate
in lieu thereof, and if any certificate be lost or destroyed then upon
proof thereof to the satisfaction of the Directors and | on such
mdemnrty as the ‘Directors deem adequate being grven a new
certificate. in 'lieu thereof shall be given to the party entitled to
such lost or destroyed certificate. A sum not exceeding Re. 1/-
shall be paid to the Company for every certificate 1ssued under
this Clause. The Directors may in their discretion waive payment
of such fee in the case of any certificate or certificates.

CALLS

29 The Board of Drrectors rnay from Ume to time, but
subject to the conditions herernafter mentroned, make such calls
as they thmk fit upon the members in respect of all momes uupard
on the share held by them respectively " and not by the condruons
of allotment thereof made payable at fixed fimes and each member-
shall pay .the amount of every call so made on him to the Company
or where payable to a person other than the Company to the persons
and at the times and places appointed by the Directors. A call may

be made payable by instalments.

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

Y

31. Fifteen days’ notice at the least of every call otherwise
than on allotment shall be given specifying: the time of payment.-
and if payable to any person other than the Company the name
of the person to whom the call shall be paid, provided that before
the time for payment of such call the Directors may by notlce m

| ‘writing to the members revoke the same.

; 32. A call shall be deemed to have been made at the time
when the resolution of the Board of Directors authorising such call
was passed and may be made. payab e by the members whose names
appear on the Register of Members on such date or at the discretion
of the Directors on such subsequent date as shall be ﬁxed by the
Drrectors ‘
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'33. The Directors may from time to tlme, at their discretion,

- extend the time fixed for the payment of any call, and may extend

such time as to all or any of the members who from residence
at a distance or other cause, the directors may deem entitled to

c
such extensmn but no member shall be enntled to such extensxon v
- save as a matter of grace and favour

34. If by the terms of issue of any share or otherwxse any

~ "amount is made payable at any fixed time or by instalménts at
- fixed times (whether on account of the amounts of the share “or
by way of premium) every such amount or instalment shall be
. payable as if it.were a call duly made by the Directors and of
. which due notice has been given and all the provisions . herein
contamed m respect of calls shall relate to such’amount or 1nstalment ,

. accordmgly

35 If the sum payable in respect of any call or mstalment
be not pa1d on or before the day appointed for payment thereof
the holder for the time bemg or allottee of the shares in Tespect
of which a call shall have been made or the 1nstalment shall be
dup shall pay mterest on the same at such rate not exeeedmg 15

- pefcent per annum as the Directors shall fix from the day appomted

for, . the payment. thereof to the time of actual payment but the

D' ectors may walve payment of such mterest wholly or in part.

36. Neither a judgment nor a dec.ree in favour of the Company
forl calls or other moneys due in respect of any shares nor any

. part payment or satisfaction thereunder nor the receipt by ‘the
'.Company of a portion of any money which shall from time to time
be due from any member in respect of any shares ‘either by way

of prmc1pal or interest nor any indulgence granted by the Company

- in respect of the payment of any money shall preclude: the forfexture

of such shares .as herein provided.

3:7 . Subject to the provisions of the Act and of these Articles,
on the trial or hearing of any action or suit brought by the Company
agamst any member or his legal representative for the recovery
of any money claimed to be due to the Company in respect of
any shares it shall be sufficient to prove that the name of the
member in respect of whose shares the money is sought to be
recovered appears entered on the Register of Members as the holder
of the shares in respect of which such money is sought to be

-recovered that the resolution making the call is duly recorded in

the minute book; and that notice of such call was. duly given in

Directors may
extend time.

- Amount payable
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pursuance of these presents; and it shall not be necessary to prove

the appointment of the Directors who made such call or any other.

matter Whatsoever but the proof of the matters aforesaid shall be
conclusive evidence of the debt.

38 The Dlrectors may, kxf they think fit, receive [from any

" member wxlhng to advance the same, all or any part of the moneys

due upon the shares, held by him beyond of the sums actually

_called for; and upon the moneys so paid in advance or so much
thereof as from time to time exceeds the amount of the calls then -

made upon the shares in respect of which such advance has been

-made, the Company may pay interest at such rate as the member
' paying such sum in advance and the Directors agree upon and the

Company may at any time repay the amount so advanced upon
giving to such member three months notlce in writing.

“Moneys pmd in advance of calls shall not in respect thereof ’

entitle the holder of such shares to dividend ' or to part1c1pate m
Proﬁts” ‘

FORFEITURE SURRENDER; AND LIEN
39. If any member faxls to pay the whole or any part oé
any call or instalment or any money due in respect of any shares
either by way of principal or mterest on or before the day appomted
for the payment of the same the Directors may at any time thereafter
during such time as the call or instalment or any. part thereof or
other moneys remain unpaid or a judgment or decree in respect
thereof remains unsatisfied in whole or in part serve a notice on

such member or on the person (if any) entxtled to the share by

‘transmission rcqumng him to pay such call or instalment or such-
‘part thereof or the moneys as remain unpaid together with any

interest that may have accrued and all expenses (legal or otherwise)
that may have been incurred by the Company by reason of such
non- payment ~ ~ ~ |

40 The notice shall name a day (not being' less théan‘

14 days from the date of the notlce) on or before which such.

call, instalment or such part or ‘other moneys as aforesaid
and such interest and expenses as aforesaid are to be pa;id

. and if payable to any person other than Company the person

to whom such}payment is to be made. The notice shall aliso
state that in the event of nonpayment at or before the time
appointed the shares in respect of which the call was made
or instalment is payable will be liable to be forfeited.
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41 If the requirement of any such notice as aforesaxd shall
not be comphed with, any of the shares in respect of whrch such

-notice has been given, may at any time thereafter before payment
of all calls or instalments, mterest and expenses or other moneys.
‘due in respect thereof, be forferted by a resolution of the Directors
to that effect. Such forfeiture | shall include all drvxdends declared

i in respect of the forfeited shares and not actually pard before the =
*forfexture o | | : R

42 When any shares shall have been so forferted an entry

| oof the forferture with the date thereof shall be made in the Regrster
.of Members : .

. i
i |
|

43. Any share so forfelted shall be deemed to be the property

! of the’ Company and may be sold, re-alloted or otherwise dlsposed

of exther to the original holder thereof, or to any other person,
upon such terms and in such manner as the Board shall think fit.

- 44, The Directors may at any time before any shares " $0
forfelted shall have been sold re-allotted or otherwrse dlsposed of,
annul the forferted thereof upon such conditions as they t:hmk fit.

45 Any member whose shares have been forferted shall
notwrthstandmg the forfeiture, be liable to pay and shall forthwith
pay to the Company all calls mstalment interest expenses and other
monies owing upon Or in. respect of such shares at the time of

-the forfeiture together with interest thereon.from the time of

forferture until payment at such rate not exceeding 9 per cent per

“annum  as the Directors- may .determine and the directors may

enforce the payment of the whole or a portion thereof if they think
fit but shall not be under any obligation to do so.

46 The forferture of a share shall involve the extmcuon at
the trme of the forfeiture of all interest in and also of all claims
and demands ‘against the Company in respect of the shares and
all .other rights incident to the shares, except only such of those

a rrghts as by these presents are expressly saved

i 47. The Directors may subject to the provrsion of the Act
accept a surrender of any share from or by any member ‘desirous

_of | surrendenng on such terms as the Directors may think fit.

48. The Company shall have no lien on its fully paid shares.
In the case of partly paid-up shares the Company shall ‘have a first
and paramount lien only for all moneys called or payable at-a fixed

time in respect of such shares. Any such lien shall extend to all

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

49. For the purpose of enforcing such lien the Board of
Directors may sell the shares subject thereto in such manner as
they think fit but no sale shall be made unless a sum in respect
of which the lien exists is presently payable and until notice in .
writing of the intention to sell- shall have been served on such
member, his executors or administrators or his committee, curator
bonis or other leégal representatives as-the case may be and default.
shall have been made by hirn or them in the payment of the sum
payable as aforesaid for sevfen days after the .date of such notice.

- 50. The net proceeds of the sale shall be received by the
Company and applied in or towards payment of such‘ part of the
amount in réspect of which the lien exists as is presently payable
and the residue if any shall be paid to such member, tus executors
or administrators or assrgns or his commrttee curator boms or-

-other legal -representatives as the case may be.

51, A certrﬁcate in wrrtmg under the hands of any Drrector
and/or any authorised . officer of the Company, that the call in -
respect of a share was made, and notice thereof gwen and that
default in payment of the call was made, and that the forferture'-
of the share was made, by a resolution of the Drrectors to that
effect, shall be conclusive evidence of ‘the fact stated therein as '
against all persons entitled to such share |

.~ 52. The Company. may receive the consrderatlon if any,
given for the share on any sale, re-allotment or other disposition ;
thereof and the person to whom such share is sold, re-allotted or G

shall not be bound to see to the application of the -consideration,

or invalidity in the proceedmgs in reference to the forfexture sale,
re-allotment or other drsposal of "the shares.

TRANSFER AND TRANSMISSION OF SHARES

53 The Company shall keep a book to be oalled the “Regrster
of Transters and therein shall be fairly and drsunctly entered the
pamculars of every transfer or transrmssron of any share.
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54, The instrument of° transfer shall be in wntmg and all

e the provxsrons of Section 108 of the .Companies Act and any of -
|| the statutory modrﬁcatrons thereof for the time. being shall be duly
.| complied with in respect of all transfers of shares and the regxstratron '
5thereof ‘ x :

The Duectors may from trme to time alter or vary the form

. ‘.iof such transfer \
_ 55 (1) -An apphcahon for the reglstratron of a transfer of
- the shares in the Company may be made either by the transferor

or the ransferee
(2) ‘Where the apphcatlon is made by the transferor. and

relates to partly paid shares, the transfer shall not be regrstered~
 unless the Company gives notice of the application to the transferee
 and the transferee makes no -objection to the transfer: wrthm two
" weeks from the receiptof the notice.

(3) For the purposes of Sub-Clause (2) above notice

- to the transferee shall be deemed to have been duly given if it -
is despatched by pre-paid regrstered post to the transferee at the

address grven in- the. instrument of transfer and shall be déemed
to have been duly delivered at -the’ time at which it would have

.been delivered in the ordinary course of- post

' 56. Every such instrument of transfer shall be- sxgned both

1| by e transferor and the .transferee and the transferor shall be-
deemed to remain the holder of such sbare until the name of -the

transferee is entered in the Regrster of Members in respect thereof.

- 57. The Company shall not register a transfer of shares in
the Company unless a proper instrument of transfer duly-stamped
and executed by or on behalf of the transferor and by or on behaif

.of the transferee and specrfymg the name, address and occupahon
. if any, of the transferee, has been delivered to the Company along .
with the certlﬁcate relatmg to -the- shares, or if no such share

certificate is in existence, along. with the letter of allotment of the

| k shares, provided that where, on an application in writing made -to-

the Company by the transferee and bearing’ the- stamp required . for

'an mstrument of transfer, it is proved to the satisfaction of the
: d of Directors that the instrument of transfer signed, by or on.
behalf of the transferor and by-or on behalf of the transferee has-
: been lost, the Company may register the transfer on such terms
-as to indemnity as the Board may think fit; provided further that -

l

nothmg in this Article shall prejudice any power of the Company
to -register as shareholder any person to whom the right to any
shares in the Company has been transmitted by operation of Jaw.
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58. Subject to the provisions of Section III of the Act, or
any statutorv modification thereof for the time being in force, the
Direetors may, al their own absolute and -uncontrolled discretion
and without assigning any reason decline to register or acknowledge
any transter of shares and in particular may so decline in any case
in which the Company has a lien upon the shares or any of them
or whilst any moneys in respect of the shares desires to be
transferred or any of them remain unpaid or unless the transferee
is approved by the Directors and such refusal shall not be affected
by the fact that the proposed transferee is already a member. The"
registration of a transfer shall be conclusive evrdence of the approval
by the Directors of the transferee. ]

The Company reserves the right to refuse to splxt the share
cemﬁcate into several scrxps of very small denonunatrons orito
consider a proposal of transfer of shares comprised in the shares
certificate to several parties involving such splitting, if, on the face
of 1t such a sphmng/transfer appears to be unreasonable or Without
a genume need in the opinion of the Directors. o

Regrstratxon of a transfer shall not be refused on| the ground
of the transferor being either alone or Jomtly with any other person
or persons indebted to the company on any account whatsoever
except a lien.

‘59. If the company refuses to register the transfer of any
share or transmission of any right therein, the Company shall within
two ‘months from the date on which the instrument of transfer or
intimation of transmission was lodged with the Company send

giving 1nt1mat10n of the transmission, as the case may be,.and
thereupon the provisions of Section III of the Act or any statutory
modification thereof for the time being in force shall apply.

60 A transfex of a share in the Company of a deceased
member thereof made by hrs legal representative shall, although
the legal reprcsentative is not himself a member, be as valid as
if he had been a member at the time of the executxon of the
mstrument of transfer.

'61. The instrument of transfer shall after registration be
retained by the Company and shall remain in its custody. All
instruments of transfer which the Directors .may decline to register
shall on demand be returned to the persons depositing the same.
The Dlrectors may cause to be destroyed all transfer deeds lymg

‘with the Company for a period of ten years ‘or more.
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62 The Directors shall have power on giving not less than
seven days previous ) notice by advertisement as required by Section

El 154 of the Act to close the transfer books of the Company for -
St suph penod or penods of time not exceedrng in the whole: 45 days
. in each year but not exceedmg 30 days at a time as to them may

deem fit.

63. The executor or a administrator of a deceased member

. ora holder of a Successron Certificate in respect of shares of a

dé‘ceased member where he was a sole or only surviving holder

rebogmse ds having any title' to the shares regrstered in the name
of such member and the Company shall not be bound to recognise
such executor or administrator unless such executor or admrmstrator

shall have first obtained Probate or Letters of Admmrstrauon as

the case may be, from a duly constrtuted Court in India, provided
that in any case where the Directors in their absolute discretion
think fit, the Drrectors may dispense with production of Probate

or Letters of Admm1stratron or Succession Certificate upon such
terms as to mdemmty or otherwise as .to Directors may deem fit A
and under the next Article,’ register the name of any person who

claims to be absolutely entitled to the shares standmg in the name
of a deceased member, as a member.

64. |Subject to the provisions of the Aet and these Artrcles ,

any person becoming entitled to any shares in consequence of the

death, lunacy, bankruptcy or insolvency of any meémber or by any

lawful means other than by a transfer in accordance with . these
presents may, with the consent of the Directors (which they shall
not be under any obligation to give) upon producing such evidence
that he sustains the character in respect of which he proposes to
act under this Article or of his title as the Directors shall require

‘ erther be registered as a member in respect of such shares or elect
|-to have some person nominated by him and approved by the
- Directors regrstered as a member in respect of such shares :

Provided nevertheless that ‘if such person shall elect to have his

nominee regrstered he shall testify his election by executing in .

favour of his nomrnee an instrument of transfer in accordance with
the provrslon herein contained and until he does so he shall not
be freed from any liability in respect of such shares. This clause
is herein referred to as the Transmission Clause

65. SubJect to the provisions of the Act and these Artlcles
the Directors shall have the same right to refuse to register a person

- entitled by transmission to any shares or his nominee as if he were

shall be the only person whom the Company shall be bound to -
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the ' transferee named in an ordlnary transfer presented for
regrstranon '

66. Every transmission of a share shall be venﬁed in suc‘h
manner as the Directors may requlre and the Company may refuse

- to register any such transmission untd the same be so verified or
until or unless an indemnity be given to the Company with regard

to such regrstratron which the Dxrectors at their discretion shall

" consider sufﬁcrent provrded nevertheless that there shall not be.
any ‘obligation on the Company or the Directors to accept any.

indemnity.

67. No fee shall be levied by the Company in respect of

transfer or transmission of any shares of the Company

- Notwrthstandmg the provrsrons of Articles 26 and 28 above, the

Dxrectors may generally or in any particular case waive payment
of the fee chargeable to a member in respect of any addltronal
certificate or new ceruﬁcate as may be requrred to be issued
thereunder. : z ~

.68. The Company shall incur no habrhty or responsrbrhty

whatever in consequence of their regrstermg or grvmg effect to any‘

transfer of shares made, or purporting to be madegby any appare t
legal owner thereof (as shown or appearing in ‘the Register of

Members) to the prejudice of persons having or claiming an

. equitable nght ntle or mt:,rest to or in the s same shares notwrthstandmg
“that the Company may have -had notice of such| equitable nght
_title or interest, or notice prohibiting regrstratron of such . transfer, .

and may have entered such notice or referred thereto in any book
of the Company and the ‘Company shall not be bound or ,requrred
to regard or attend or glve effect to any notice which may be grven

to them of any equitable right, title or interest, or be under any .

liability whatsoever for refusing or.neglecting so to do though it
may have been ‘entered or referred to in some book of the Company

‘but the Company shall neverthéless be at lxberty to regard and attend

to any such notice and give effect thereto, if the Directors shall-
so think fit. L :

' CONVERSION OF SHARBS INTO STOCK
69. The Company may, by. ordmary resolutxon of the Company

" in General Meetmg,

(a) convert any fully pald-up shares 1nto stock

o i 5 : . and t‘

(b) re-convert any stock 1nto fully pa1d -up shares of
‘ any denomination.

e
. a

Te




“ 5.

£l *“nnder whrch -the shares from which the stock arose might before
| the conversmn ‘have -been. transferred or as near thereto as
fcn'ctnnstances admit; Provided that the Board may, from time to
tune, ﬁx the mmunnm amount of stock transferable, so however

= 70 The holders of stock may transfer the same or any part
Athereof m the same manner as, and subject to the same regulatrons :

5 that such mmnnum

shall not exceed the nommal amount of the

' : shares from whrch the stock arose

71

The holders of stock shall, accordlng to the amount of

. stock held by them, have the same rights, pnvrleges and advantages
| as regards dividends, partlcrpatron in profits, voting at meetings
1 of- the Company, and other matters, as if they held the shares from
whrch the stock arose; but no such privilege or advantage (except
il drvrdend; pa‘rtrcrpatron in profits of the Company and in the assets
| on winding up) shall be conferred by an amount of stock: whrch
"would_not, if existing in shares have conferred that pnvﬂege or

advantage. °
. l

e 72. Such of the regulatlons of the Company (other than those
relatmg to share warrants), as are applicable to paid-up shares shall

regulatlons shall include “stock” and “stockholder" respectlvely
| | JOINT HOLDERS . |

73 Where two or. more persons are reglstered as the holders
k .of any shares they shall be deemed to hold the same as joint' tenants

‘with | benefits of survrvorshlp subject to the followmg and other
‘provrs1ons contained in these Articles :-- =

-(a). ‘ The Company shall be entrtled to dechne to regrster
o more than 6 persons as the ‘holders of any share

The Jomt holders of any share shall be liable
- severally as well. as jointly for and .in respect of
all calls and other payments which ought to be
‘made in respect of such shares.

. (b)

On the death of any such joint holder the survivor
or survivors shall be the ‘only pérson or persons

(©)

of death as they may deem fit and nothing herein
contained shall .be taken to release the estate

apply to stock and the words “share” and “shareholder” in those

recognised by-the Company as having any title to -
- the share but the Directors may require such évidence -
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74. ' Subject to the provisions of the. Act and these Articles
and without prejudice to the other powers conferred by these
Articles, the Directors shall have the power from time to time at
their “discretion to borrow any .sum Or -sums of money for the

~ of this Sub-Clause deemed joint holders.

40

of a deceased joint holder from any liability on

shares held by him jointly with any other person.
'Any one of such joint holders may give effectual

receipts of any dividends or other momes payable
in respect of such share. i

Only the person ‘whose pame stands ftrst in the
Register of Members as one of the joint holders
of any shares shall be entitled to delivery of the
certificate relating to such share or to receive
documents (which expression shall be deemed to
include all documents referred to in Article 213)
from the Company and any documents served on
or sent to such person shall be deemed service on
all the joint holders. o

Any one of two or more joint holders may vote
at any meeting erther personally or by an attorney

duly authorised under a power of attorney or by -

proxy in respect of such share as if he werJe solely
entitled thereto and if more than one of such JOIIlt

holders be present at any meetmg personally or by

proxy or by attorney then that one of such| persons

/S0 present whose name stands first or- hrgher (as
the case may be) on the register. in respect of such
~ share shall alone be entitled to. vote in respect
thereof, but the other or others of the Jomt holders
; shall be entitled to be present at the meeting;
“Provided always that .a joint holder- present at any

meeting personally shall be entltled ‘to vote in

- preference to a joint holder present by ‘an attorney
duly ‘authorised under -power of attorney or by
- proxy although the naine of such joint holder present

by an attorney or proxy stands first or higher (as
the case may be) in the register in respect of such
shares. Several executors or administrators of a
deceased member in whose (deceased member’ s)
sole name any share stands shall for the purposes
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at any time together with the moneys already borrowed by the

| shares, apporntrnent of - Directors and otherwise :

L Com ipany (apart from temporary loans obtained from the Company’s

Bankers in the ordmary course of business) shall not ‘without the

1 consent of the Company in General Meeting exceed the aggregate

1 of the pard—up caprtal of the Company and its free | reserves that
s, ta say reserves not set apart for any specrﬁc purpose

75 Subject to the provrsrons of the Act and these Articles

| :the'Drrectors may raise and secure the payment of such sum or
__sums in such manner and upou such terms and conditions in all
~ respects as they think fit and in particular by the issue of bonds,
. perpetual or redeemable debentures or .debenture stock, or any
mortgage or charge or other secunty on the undertaking of ‘the
- whole or any part of the property of the Company (both present

“and futt,re) including its uncalled caprtal for the time bemg

1 76. Any bonds, debentures, debenture stock or other securxttes
issued or to be issued by the Company shall be under the control

and |in such manner and for such consideration as they shall

. consider to be . for the beneﬁt of the Company.

may b be made assignable free from any equities between the Company
and he person to whom the same may be xssued

[78. Subject to the provisions of the- Act and these Articles,
any bonds, debentures, debenture stock or other securities may be

| "issued at a dxscount premium or otherwise and with any privileges

and conditions as to redemptron, surrender, drawrngs allotment of
Provided that

debenture with the right to allotment of or conversion into -shares

e S

| shall not be issued except with the sanctlon of the Company in

~ General Meenng

79. . If any uncalled capital of the' Company is included in
or charged by any mortgage or other security the Directors shall
‘ subject to the provisions of the Act and these Articles make calls
' on the members in respect of such uncalled capital in trust for
“the person in whose favour such mortgage or security is executed
or if permitted by the Act may by instrument under the Seal
authorise the person in whose favour such mortgage or security
"is executed or any other person in trust for him to make calls on

kk the members in respect of such uncalled capital and the provisions

ot ———l s S e

of Directors who may issue them upon such téerms and conditions -

‘ 77. Debentures, debenture stock bonds or other securities -

. purposes of ‘the Company pro\iided that the total amount borrowed
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42 |

herembefore contained in regard to calls shall mutatis. mutandrs

apply to calls made under such authority. and such authority may’

be made exercisable either condmonally or unconditionally and
either presently or contmgently and either to the exclusion of | the

Directors’ power or otherwrse and shall be assignable if expressed

so to be.

80. Subject to the provisions of the Act and of these Articles
if the Directors or any of them or any other person shall incur
or be about to incur any 11ab1hty whether as pnncrpal or surety
for the payment of any sum pnmanly due. from the ‘Company the
Dlrector may execute or cause to be executed any| mortgage charge
or security over or affecting the whole or any part of the assets
of the Company by way of mdemmty to secure the Directors or

person so becoming liable as aforesmd from any loss in respect

of such liability.
| CONVENING MEETING |
81. ‘('1) The Company;éhall; in addrtion to any other

meetings, hold a general meeting (herein called an “Annual General

Meeting”) at the intervals and in accordance wrth the provisions

herein specified. The Annual General \/Ieetmg of the Company shalli
be held within nine months after the expiry of each financial year .
Provided however that if the Rez,rstrar of Coml:ames shall have
for any special reasons extended the time within Wthh any Annual
General Meeting shall be held by a further penod not exceeding.
six months, the Annual General Meeting may be hel%d within the
additional time fixed .by the Registrar. Except in the case where
the Registrar has given an extension of time as aforesaid for holding:

any Annual General Meeting, not more than fifteen months shall

elapse between the date of one Annual General Meeting, and that

of the. next.

2) Every Annual General Meetmg shall be called for a time
" during business hours and on sugch;day (no; being a.public, holiday)
- as the directors may from time to. time determine and it shall be |
held either at the Registered Office: of the Company or at some
other place ‘within the City of Bombay.- The notice calling: thei

meetmg shall | spec1fy 1t as the. Annual General Meeting.

82 All General Meetmgs other than Annual General Meetmgs :

ehail be called ‘Extraordinary General Meenngs

.. 83 The Board of Directors may call an Extraordmary General i
) ‘.Meetmg whenever they think. fit. o
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84. ( 1) " The.Board of Directors shall, on 1 the requxsmon in Calling of -

 regard to any matter of such number of members of the Company g’;::f;ldm -
andis ~as hold at thé date of deposit of the reqursruon, not less than Mecting ‘on
may’ one-tenth of .such of the paid-up capital of the Company as at that requisition.
. and ~ date carnes the right of voting in regard to- that matter, forthwrth‘
£ the proceed duly to call an Extraordmary General Meeting of the
| Company and the provisions of Section 169 of the Act (1ncludmg
essed the. provrsrons below) shall be applxcable ‘
(2) The requxsmon shall set out the matters for the : , : ;
ticles ~ consideration of which the meeting is to be called, shall be signed 'f
incur : by the reqursmomst and shall be deposrted at the registered office
urety o of the Company ; ‘
l}llartzz ! (3) The reqursmon may consist of several :documents -
ssets m llke form each signed by one or more requ1s1t10msts
IS Or (4) Where two or more distinct matters are specrﬁed :
spect in the reqursmon, the provision of Sub- .Clause (I) above-shall apply
' sepmately ml regard to each such matter; and the requisition shall.
aceordmgly be valid only in respect of those matters in regard to
wlnch the condmon specrﬁed in that Sub Clause is- fulﬁlled
other T (5) If the Board of Drrectors does not wrthm twenty-
neral . one days from the date of the deposit of a valid requisition in
sions | regard to any matters, proceed. duly .to call a meeting for the
shall | consideration of those matters on a day ‘not later than forty-five
ear : days? from the date of the deposit of the requisition, the meeting
have | may be called by the requisitionists themselves or by such of the
inual requlsmomsts as represent elther a majonty in value of the paid-
ding. .up share caprtal held by all of them or not less “than ‘one-tenth
1 the of such of the paid-up share capital of the Company as is referred
‘here L to n Sub Clause ¢) above whichever is less.
lding- ~ (6) A meeting called under Sub-Clause (5) above by
shall the requlsmomsts or any of them shall be called in the same manner,
that .as nearly as possible, as that in. which meetings are to be called
by ‘the Board, but shall not be held after the expiration of three
time . months from the date of the deposit of the requisition.
day) ‘ | (7) Any reasonable expenses incurred by the
1 be requisitionists by reason of the failure of the Board duly to call
ome o la méeting shall be repaid to the requisitionists by the Company;
- the P ‘and any sum so repaid shall be retained by the Company out of '
: | | any sums due or to become due from the Company by way of
tings | fees or other remuneration for their services to such of the Dlrectors
as were in default. :
E : A L ¥ ‘:”"e}
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Notice of 85. (1) A General Meeting of the Company may be called
Meeting. : by g1vmg not less than 21 days notice in writing.

(2) However, a General Meeting may be called after
giving shorter notice than 21 days if the consent -is accorded

thereto:

(i) in the case of an Annual General Meeting by all
the members entitled to vote thereat; and '

(ii) in the case of any other meeting, by members of
the Company holding not less than 95 per cent of
such part of the paid-up share capital of the Company
as gives a rlght to vote at that meeting. '

Provided that where any members of the Company are - enutled
to vote only on some Resolunon or Resolutlons to be moved at
the meeting and not on the others, those members shall be taken
into account for the purpose. of this Sub- Clause in respect of the
former Resolutlon or Resolutions but not in respect of tTe latter.

Contents of (l) Every notice of a meetlng of the Company shall
Notice. specxfy the place, the date and hour of the meeting, and shall
contain a - statement of the - busmess to be transacted thereat. ‘

(2) In every notice there shall appear with reasonable '
prommence a statement that a member” entitled to attend and vote
is entitled to appomt a proxy, to attend and vote. instead of himself,
and that a proxy need not be a member of the Company. '

Special .87 (D) In the case of an Annual General Meeting all
Business. business to be transacted at the meeting shall be deemed special,
with the exception of busineSSE relating to :-- - ‘

(i) the consxderauon of the Accounts, Balance Sheet
and Profit and Loss Account and the Report of the
Board of Drrectors and of the Auditors; '

(ii) the declaration of dwldend

(iii) the appointment of Dxrectors in the place of those;
reurmg, and S

(iv) the appointment of and the fixing of the remunerauon.
of the Auditors.

(2) In the case of any other ‘meeting all business shall
be deemed special.
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(3) ‘Where- any items of busmess to be transacted at

ok the ‘meeting are deemed to be special as aforesaid, there shall be
i annexed to the notice of the meeting a statement setting out all
' material facts concerning each such item of business including in

- particular, the nature and extent of the mterest 1f any, therein of

e every director or Manager.

4 Where any item of business to be transacted at the

.meetmg of the Company consrsts of according the approval of the

: meetmg to any document, the time and place where the document
‘can be mspected shall be specified in the explanatory statement.

88 Notice of every meeting shall be given to every member

of the, Company in any manner authorised by Sub- Secuons (1) to
) of Secuon 53 of the Act and these Articles. It shall be given

to the ﬁersons entitled to a. share in consequence of the death or
insolvency of a member, by sending it through the post in a prepald

: 'fletter addressed to them by name or by title of the representives
: iof the deceased or assignees of ‘the insolvent, or by any like .
fdescnpnon, at the address, if any, in India supplied for the purpose
gby the persons clarmmg to be so entitled, or until such an address
‘ ﬁhas been SO supphed by giving the notice in any manner in which
‘%n. mrght have been _given if the death - or msolvency ‘had | not

occurred L « ‘
” i
89 Notme of every meetmg of the Company shall be gwen _

to.the Anditor or Audrtors for the time bemg of the Company,
'in any manner anthorised by Section .53 of the ‘Act .in the case

of any member or members of the Company.

: 90 The accidental omission to give notice of any mectmg
to or the non-receipt of any notice by, any member or other person
to whom it should be given sball not 1nva11date t_he ptoceedmgs

at the meeting. o
- 91. (1) Where, by any provision contained in. the Act or

‘in these Articles, special notice is required of any resolution, notice
.of the intention to move the resolution shall .be given to the-

Company not less than twenty-erght days .before the meeting at
which it is to be moved, exclusive of the day on which the notice

is served or deemed to be served and the day of the meeting.

(2) The Company shall give its members notrce of any ‘'such
resolution at the same time and in the same manner as it gives
notice of the meeting, or if that is not practicable, shall” give them
notice thereof either by advertisement in a newspaper ‘having an

Service of
Notice.

Notice to be
Given to the
Auditors.

As to

* Omission to

give Notice.

Resolution
requiring
Special .Notice.
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appropriate circulation or in any other mode allowed |by these
Articles, not less than twenty-gne days before the meeting.

"(3) If, after notice of the intention to move such a resolutlon;
’has been given to the Company, meeting is called for a dalle twerity-i
elght days or less after the notice has been given, then,

notwithstanding anything contained in Sub-Clause (1) and (2) hereof,
the notice, though not given within the time required by this Article,

shall be deemed to have been properly given for the purposes

thereof.,
PROCEEDINGS AT GENERAL MEBTING

92. Five members entitled to vote and present in person shall
be a quorum for a General Meeting and no business shall be
transacted at any General Meetmg unless the quorum reqmslte be
present at the commencement of the business. :

93 If within half an hour after the time appointed for the
holdmg of a General Meeting a quorum be not present the meeting
if convened on the requisition of the shareholders shall be dissolyed

and in every other case shall stand adjoumed to the same day '
in the next week at the same time and plaee or to such other day

time and place as the Directors may by notice to, shareholders

appoint. If at such adjourned meeting a quorum: be not. present those

members present shall be a quorum dnd may tmnsaet the business
for wlnch the meeting was called ~

94. No business shall be transacted at any adjourned meeting
other than business which might have been transacted at the meetmg
from which the adjournment took place.

95. The Chmrman of the Board of Directors shall be entitled
to take the chair at every General Meeting, but if there be no such

Chairman or if at any meeting he shall not be present within 15 l
- minutes after the time appomted for holding such meeting or is |

unwilling to act,'the Vice-Chairman of the. Board of Dlrectors shall
if willing, presxde as Chairman of such meeting and if there be

no Vice- Chzurman or in case of his absence or refusal, the Dlrectors

present may choose a Chairman and in default of their doing so,
the ‘members present shall choose one of the Directors to be
Chairman and if no Directors present be willing to take the chair,
the members present shall ehoose one of their number to be the

Chmrman
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96, No business shall be discussed at any General Meeting
except the election of a Chatrman whilst the’ chair.is vacant

~ 97;. The Chatrman thh the consent of : any meeting at which .
a quorum is present, may adJoum any meeting from time to time

: and from place to place m Bombay.

gf; 98.
. nottce qt the adjoumed meetmg shall be given as in the.case .of
‘an ongmal meeting.. Save as aforesaid it shall not be necessary

‘When the meetmg is adjourned for 30 days -or more,

any notice of an adjournment or of. the busmess to be

il ansactcd at an adJoumed meeting.

At any General Meeting, a resolutton put to the vote

of the meeting shall unless a poll is demanded be deuded on a
‘ ~show of .hands. A deelamtton by the Chan'man that on a show

S a resolutton has or has not been carriéd, or has or has

not been carried either unanimously or by a partxcular majority,
entry to that effect in the books containing the minutes " -
of the . Procecdings of the Company, shall be. conclusive evidence .

iof the fact, without proof of the number or proportton of the votes -

favour of or against such resolution.

100. At any General Meetihg ‘a resolution put to vote ‘of the

shall be - decxded on show of- hands unless before or on

_the declaration of the results of the voting on show of hands a
poll may be ordered to be taken by the Chairman of the meeting
‘on his own ‘motion or shall be ordered to be taken by him- on
a d,mand made in that behalf by any member or members present
in persen or by proxy and holding shares in the Company

(1) . Which confers a power to vote on the resolutton

-(ii) on which an aggregate sum of not less than Rupees

. fifty thousand has been patd-up Unless a poll is demanded, a
‘declaration by the Chairman that a resolufion has, on a show of
‘hands, been carried or carried unanimously, or by a partlcular'
majority; or lost, and an entry to that effect in the Minute book
~ of the Company shall be conclusive evidence of the fact, without
proof of the number of proportion of the vote recorded in favour
of or against the Resolution. The demand .for a poll may be
withdrawn at any time by the person or persons making the demand.

1. A poll demanded on any question (other than the election

of the Chairman or on a question of adjournment which shall be

Business confined to
_ election of Chairman
whilst chair vacant.

Chairman with

-consent may.-

adjourn meeting.

Notice to be

.- given where a

Meeting

adjourned for 30 |

days or morc.

What would be |

evidence of the
passing of 4

.resolution where . .

poll. not’
demanded.

Demand for-
Poll

not. bemg less than one—tenth of the total votmg power in respect' ‘
of . the resolutton or : i C

Time'and manner -

of taking poll.
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talcenj forthwith) shall be taken at such place in Bombay and at
such time not being later than forty-eight hours from the time when
the demand ‘was made, as the Chaxrman may ‘direct. Subject to the

provisions of the Act the Chau‘man of the meeting shall have the :

power to regulate the manner m ‘which a poll shall be taken and
the result of the poll shall be deemed to be decision of the meeting
on the Resolution on which the poll was taken. :

102. Where a poll is to be taken, the Chairman Of the meetxng

~ shall appoint two scrutineers to scrutinise the votes ngen on the
. poll and to report thereon to him. The Chairman shall have power,
- at any time before the result of the poll is declared to remove
a scrutineer from office and to fill vacancies m the office of .
scrutineers ansmg from such removal or from any other cause. Of é

the two scrutineers appointed under tIus Article, one shall always
be a rnember (not being an ofﬁcer or employee of the Company)

‘ present at the meeting, provxded such a member is available and

wﬂhng to be appointed. : , L
103 The demand for a poll shall not prevent the continuan;c'e

| »“of a ;meetmg for the transaction of any business other |than th_e
questton on whlch ‘the poll has been demanded. .

104 In the case of an equahty ‘of votes, whether on a show
of hands or on a poll, the Chairman of the meeting at which the
show of hands takes place, or at whlch the poll xs demanded, shall

. be ‘entitled to a casting vote in addmon to his own vote or votes
o to whxch he may be entitled as a member. i '

105. At every Annual General Meeting of the Company there
shall be laid on the table the Directors’ Repurt and audited Statement

. of Accounts, Auditors’ report (if not already 1ncorporated in the

307 of the Act. The Auditors Report shall be read before the

Company in General Meeting and shalI be open ‘to mSpectxon by

any member of the Company. ;
; 106 A copy of each of the followmg Resolutxons or
Agreements shall, within fifteen days after the passing or%makmg

: thereof be prmted or typewritten and duly certified under the

31gnature of an ofﬁcer of the Company and filed with the Regxstrar,
and the same shall also be embodied in or annexed to every copy
of these Articles issued after the passmg of the Resolutxon or the

{ makmg of the agreement.

(a) special resolutlon,

(b) - resolutions which have been agreed to by all the
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: members of the Company, but wbrch, 1f not S0

agreed to, would not have been effective for their
RS BN purposeunlesstheybadbeenpassedasspecralresolunons,
. (© any resolution of ‘the Board of Directors of the
2 Company or agreement executed by the Company,

e of appomtment of a Managing Dn'ector

' (d) 'resolntions or agreements which have been agreed
to by all the members of any classes of shareholders
but which, if not so agreed to, would-not have been
passed by some particular majority -‘or otherwise in
some parucular .manner; and all -resolutions or

of any class of shareholders though not agreed to
by all those members; and :
(e) resolutions requiring the Company 1o bé: wound up
: voluntanly passed in pursuance of Sub—Sectmn (1)
of Section 484 of the Act.

The minutes of each meeting shall contaih a fair and correct
summaxy of the proceedings thereat. All appointments of officer

- made at any of the meetings shall be included in the minutes of '
~ the meeting. Any such minutes if purporting to be signed by the
1 Chairman of the meeting at which the proceedings took place or

by the \Chairman of the next succeeding meeting, shall be evidence

of the, proceedings.
108. The book containing the aforesaid minutes shall be kept

"at the Registered Office and be open during business hours for
- . the inspection of any member without charge sq_l)ject “to such

reasonable restrictions as the Company may by these Articles. or

' in General Meeting impose in accordance with Section 196 of the
' Act. Any member shall be entitled to be furnished within seven -
" days after he has ‘made a request in that behalf to the Company

with a copy of the minutes on payment of thirty-five naye paise

for every one hundred words or fractional part: thereof required

to be copied.
109. No report of the proceedings of any General Meetmg

" of the Company shall be circulated or advertised at the expense

of the Company u'nless it includes .the matters required by these
Articles or Section- 193 of the Act to be contained in the Minutes

-of the proceedings of such meeting.

relating to the appomtment re—appomtment or
renewal of the appointthent or variation of the terms -

agreements which effectively bind all the members

. 1:07 The Company shall cause minutes of all proceedmgs of-
- General Meetings to .be entered in books kept for that purpose.

Minutes of
General

. Meetings.

. Inspection of
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General .
Meetings.
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proceedings of
General
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VOTES OF MEMBERS

|
!
|
!

llfO, Subject to the provisions of the Act and of these Articles,
votes may be given either personally or by an attorney or by projcy
or in the case of a body corporate also by a representative duly
authorised under Section 187 of the Act and Article 112.

111. (1) Subject to the provisions of the Act and these
Articles upon a show of hands every member entitled to vote and
present in person (including a body corporate present by a
representative duly authorised in accordance with the provisions
of Section 187 of the Act and Article 112 or by attorney or proxy)
shall ‘have one vote. L

~ (2) Subject to the brovisicns of the Act and;of these
Articles, upon a poll every member entitled to vote and presé,nt

in person (including a body corporate present as .aforesafd) or by

attorney or by proxy shall be entitled to vote and shall-have the-

following voting right namely: in respecté of every ordinein’y shére

his voting right shall be in the same kpropOrtion as the capital paid

up on such ordinary share bearsi to the total paid up ordinary capital
of the Company.

112. No member :notv"perisonally present suall be ‘entitled to

" vote on a show of hands unless such member is a body corporate
 present by attorney or proxy or by a representative duly authorised
- under Section 187 of the Act in which case such attorney or proxy
©oor representative may vote on' a show of hands|as if he were a
_ member of the Company. :

- 113. Any person enﬁtled uﬁder the TransmiSSipn,Clause (Article
64 hereof) to transfer any shares may vote at any General Meeting.

i

in respect thereof as if-he was the registered holder of such shares
provided that ‘at least 48 hours before the time of holding the
meeting or adjourned meeting as the case may be at which he

proposes to vote he shall satisfy the Directprs of his right to uaanér‘

such shares unless the Directors shall have previously admitted his
right to vote at such meeting in’ respect thereof. '

114. Sﬁbject to ‘the pm\;isions: of the Act no member shall

be entitled to be present or to vote at any Genex;al Meeting either

personally or by proxy.or attorney Or be reckoned 'in a querum -
whilst any call or other sum shall be due and payable to the

Company in respect of ;zmy' of the shares of such fmerqber, for more

‘than one month.

t

o?
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7:115 On a poll taken at a meeting of the Company, a member

i ,o_entxtled to more than one vote, or his proxy, or other person entitled

0 vote for him, as the case may be, need not, if he ‘votes, use

e

all his votes or cast;m the same- way all the votes he uses.
, "11'6‘ Any member entitled to attend and vote At a meeting -
of the Company. shall be entitled to appoint another person (whether
| a member or not) as his proxy to attend and vote on a poll instead
of himiself; but a proxy so appointed shall not .have any right to

speak at’ the meenng
% 117, Every proxy ‘shall be appomted by an’ mstrument in
wntmg signed by the appointor-or his attorney duly authonsed in

: wntmg, or, if the appomtor isa body corporate, such an instrument
: 'shall be under its seal or be srgned by an- ofﬁcer ‘or anattorney

duly %ruthonsed by it.
. 118. (1) . The instrument appomtmg a proxy and the power
of attomey or other authority, if any under which it 1s srgned or

o a, notanally certified copy thereof shall be deposrted at the office
of the Company not less than forty-eight hours before the time
for holdmg the meeting at which the person named in the instrument
: proposes to vote and in default the instrument of proxy shall not

be treated as vahd No instrument appomtmg a proxy shall be valid

| after the exprratlon of twelve months from the date of its execution .
i exeept in the case of the adjoumment of any meetmg first ‘held

Right of
members to use

. his votes

differently.

Proxies.

'Appointmem of
proxy.

Deposit of .
‘instrument of

" appointment.

previously to the exprratron of sich time. “An attorney shall .not - -

be entitled to vote unless the power of attorney or other instrument’
'appomtmg him or notarially certified copy thereof has either been
: regrstered in the records of the Company at any time not less than
‘ forty—exght hours before t.he time for holding the meeting at which

the attorney proposes. to vote. or is deposited at the ofﬁce of the

' Company not less than forty-eight hours before the time fixed for
: such meeting as aforesaid. Notwrthstandmg that a power of attorney .
r or other authority has been registered in the records of the Company,
the Company may by notice in writing addressed to- the- member .
or the attorney given at least fourteen - days ‘before the meeting

require him to produce the ongmal power of attorney or authority
and unless the same is-thereon deposited with' the. Company not

"less than forty-eight -hours before the time fixed for the meeting
.the attorney shall not be entitled to- vote at such meetmg unless -

the Directors in their absolute discretion excuse such non—produetmn

“and deposit.

(2) Every member entttled to vote at a meetmg of the.
Company according to the provisions of these Articles on_any

.Inspection of
proxxes
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resolution to be moved thereat shall be entitled during the period
beginning twenty-four hours before the time fixed for the
commen¢ement of the meeting and ending ‘With the conclusion of
the meeting, to inspect the proxies lodged, at any time during the
business hours of the Company provided not less than three days’
notice in writing of the intention so to inspect is given to the
Company. ‘

: 119. An instrument appointing a proxy shall be;inithe following
form, or shall contain words to. the following effect :--

JAYABHARAT CREDIT LIMITED

1 12"72 =T TRV SRRSO R AR
T AR——— | S S
cenmreraeriehenseeasnsannivarsranrnsnrnassensases being a xhembef/membe(; of the
above-ingame;d Company hereby appoint
............... of ........ in tﬁe
HSHECE O oo eeerees or failing T KT ORI OO I

‘as my/our pfoxy to vote for me/us on my/ouir béhalf at the

Annual General Meeting/Extracé;rdixiiary General

.............................

fMeeting of the Company to be held on the....% ...........................
day ofand at any adjmimment thereof..
R ; . RN

Signed this ....cceoveeeeees day Of ceeeveereecemsrrentessens 19 o

B 120. If any such instrumexilt of appointing be confined to the
object of appointing an attorney or proxy for voting at meetings
of the Company it shall remair} permanently or for such time as

the Directors may determine, in the custody of the Company; if
embracing other objects a copy thereof, examined with- the original, .
shail be delivered to the Company to remain in the custody of
the Company. i '

{21. A vote given in accordance with the terms of an instrument

' of proxy or a power of attorney shall be valid notwithstanding the
previous death of the principal or revocation of the; proxy or the
~power of attorney as the case may be or of the power of attorney -
~under which such proxy was signed or the transfer of the share
in respect of which thé vote is ‘given. provided that no.

i
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o intim atlon in writing of the death revocatmn or transfer shall have
. been recewed at the ofﬁce before the meeting. -

'122. Subject to the provrsmns of the Act and these Articles,
no objection shall be/ made to the validity of any vote except at

‘ the meeting Or poll at Wthh such vote shall be tendered and every

vote whether given personally or by proxy or by any means here-.

i ,by authorised and not disallowed at such meeting or poll .shall be
‘deemed vahd for all purposes or such meetmg or poll whatsoever.

| 123 Subject to the provrslons of the Act and these Articles,

¥ k the Chau‘man of any meetmg shall be the sole Judge of the validity
.of every | vote tendered at such meetmg, and subject as aforesaid

the Chmrman present at the taking of a poll shall be the sole Judge

‘of the vahdlty of every vote tendered at such poll.

DIRECTORS

|
|

".124. Until otherwise determined by a General 'Meeti'ng, the

f’xiumber of - Duectors shall ‘not be less thanfour and more than
ﬁfteen

125 The ﬁrst Drrectors of the. Company were -

I. Shree MAFATLAL GAGALBHAL Chairman
2. "  NAVINCHANDRA MAFATLAL

3.  BHAGUBHAI MAFATLAL

4. "  HARIDAS MADHAVDAS

s, *  KRISHNARA] M. D. THACKERSEY
6 t

7

8

+ ' CHANDULAL .PITAMBERDAS
" CHIMANLAL BAPALAL PARIKH
* LAXMIDAS PREMJI GOCULDAS

126 Any Trust Deed for securing debentures or debenture

. stock may, if so arranged, provrde for the appointment from time to
- time by the trustees thereof or by the holders of the debentures or
.. debenture stock of some person to be a Director of the Company and
i,may empower such trustees. or holders of debentures or debenture
~ stock from time to time to remove any Director so appointed. The

' Director. appointed under -this Article is herein referred to as the

“Debenture Director” and the term “Debenture Director” means the

. Director for the time being in office under this Article. The debenture '
Director shall not be bound to hold any qualification shares and shall -

i
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|
i

|
not be liable to retire by rotation or subject to.the provisions of the

Act be removed by the Company. The Trust Deed may.contain such
zmcﬂlary provxsrons as may be arranged between the Company and the
trustees and all such provisions shall have effect notwithstanding any
of the other provisions herein contained. :

127. The Board of Dtrectors of the Company may appomt an
Alternate Director to act for a Director (heremafter called “the
original Director”) during his absence for a penod of not less than
three months from the State of Bombay and such appointment shall
have effect and such appomtee whilst he iholds office as an.
Alternate Director, shall be entrtled to nohce~ of meetmgs of the
Directors and to attend and vote thereat accordingly. An Altemate
Director appomted under thts Article shall vacate office|if and when
the ongmal Director returns to the State of Bombay. If the terms
of offiee of the original Director is determmed ‘before he so returns
to the State of Bombay, any provision m the Act or in these Artwles
for the automatic reappointment of retmng Directors in default of
another appomtment shall apply to the ongmal Dlrector and not -
to the altemate Director. . L

- 128. Sub}ect to the prowsrons of Sections 262 and 284(6) and
other appheable prov1sxons (xf any) of the Act any casual vaeanCy
occurring in the office of a Dlrector whose period of office is liable
to determmauon by retirement by rotation may be filled up by the-
Directors at a meeting of the Board Any person so appointed shall
hold office only upto the date upto which the| Director in whose
place he is appomted would have held office, if the vacancy had

not occurred

129.. Subject to the provrsxons of Sectxom 260 and 284(6) and

other apphcable provisions (1f any) of the Act, the Directors shall
have | powers at any time and from time to time to appoint a person

as an addmonal Director. The additional Dlrector 0 appointed shall
retxre from ofﬁce at the next followmg Annual General Meeting,

but shall be eligible for re- eIecuon

i

130. Deleted. y

131. The remuneratton of a Director for his servrce shall be

Rs. 500/~ for each meeting attended by him with power to the

Du'ectors from time to t1me to ‘revise such fee but SO as not to

increase the same beyond a maxnnum limit as! prescnbed by the
Central Government from tlme to ume for each meetmg
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i -Subje,t to the Jimitation prov1ded by the Act an addmonal

e ;feinuneraﬂon as’ may be ﬁxed by the Dxrectors may -be paid to
i ;any one or more of the Directors for services- rendered by him .
o

(if]

them and the Dxrectors shall be paid such further remuneration

~ per

or|
of

.or|
remuneration may be either in. addition to or in subshtut:on for
his rer nuneranon above prov1ded -

an

132; The Dxrectors may, from time to time, fix the remuneration

}itoibe paid to any member or members of their body, constituting
 a Committee appointed by the Directors in terms of these Articles
'and may pay the same. The Directors shall also be. entitled to be. .
i paxd thexr reasonable tmvellmg and other expenses incurred in

-attendmg the ‘meetings of D1rectors or meetings of any Commlttee '

the Board

; 133 If any Director, bemg wxlhng, shall be called upon to
rform extra services, or to make any special: exértions in going

otherwise as. may be deten:mned by .the Directors and such

-135. (1) Subject to the provisions of Secnon 283(2) of the

Act the office of a Duector shall: be ‘vacated if :

competent Junschctmn

(b) he apphes to be adJudmated an msolvent

(c) he ‘is adJudged, an 1nsolvent.

S any) as the, Company in General Meeting shall from time to '

o time determme and such further remuneration shall . be divided -
‘ ‘anilong me Duector in such propornon and marner as the Directors
e jmay from nme to time determine and in default of such defermination -
o thbm? the year equally Such remuneration and/or additional
;rcmunrratxon may be by way of - Salary or Commission or by
; parhc:patxon m proﬁts or. by any or all of these modes.

resndmg out of| Bombay or otherwise for any of. the purposes'
the Company the Company shall subject as aforesmd remunerate
such Director either by a fixed sum or by a percentage of profits -

o 134 The connnumg Dnectors may act noththstandmg any

vacancy in. thexr body, but so. that subject to the provisions of the
. Act if the number falls below ' the- mlmmum number above fixed
d notw1thstandmg the absence of a quorum, the Directors may -
*‘act’ for ‘the purpose of filling up vacancies or for summoning a

'General Meetmg of the Company or in. emergenc1es

(a) he is found to be of unsound mmd by a Court of -

Directors may
receive extra
compensation.

Special.
Remuneration to

- Directors on

Company's
business or
otherwise

" performing extra-

services.

Directors may
act

- notwithstanding

vacancy.

-When office of

Director to be
vacated.
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(d) he fails to pay any call made on hrm in respect of
shares of the Company held by him, v&hether alone
or jointly with others, within six months from the
last date fixed for the payment of the call;] |

(e) any office or place of profits under the Company
or any subsrdrary thereof is held by him in
" contravention of Article 141 or Sectron 314(2) of E
the Act and the Director shall have been deemed’ g
%

to have vacated office in terms of the said Article
or Section;

() he absents himself from three consecutive meetings
‘of the Board of Directors or from all meetings of
the Board of Directors for a continuous period of
three months whrchever is longer without obtajnihg
leave of absence from the Board of Directfors;f

| (g2) he becomes drsquahﬁed by an: Order of the Court
! under Section 203 of the Act; ? "

(h) he is removed in pursuance of Article 155 or
Section 284 of the Acty’

(i) © he or any frrm in which he is a partner or any-
private company of which he 1s a director, accepts
a loan, or any guarantee or secunty for a loan from .
the Company in contravention of Article 142 or
Section 295 of the Act; L ‘

() he acts in contravention of Secnon 299 .of the Act
and by virtue of such contraventnon shall have been
deemed to have vacated offrce ' '

: :(k) he is pumshed with unpnsonment for a term of not
less than six months in respect of an offence for
which he. 1s convxeted by a Court in India;

(D) + he fails to obtam ;Lhe st are quahﬁcanon within the

~ time fspeciﬁefd in Article 130 or at any time thereafter

he ceases to‘ holdithe share qualrﬁcatlon requrred

by these Arncles |

Resignation. ;(2) Subject to the provrs1ons of the Acta Dlrector may

: . resign his office at any time by notrce in wrltmg

i ' Co al  addressed to the Company or to the Board of
: Directors. ,

Directors may ~136. (1) Subject to ‘the provrsmnq of sub-clause (2), 3) (4)

. m
;:0;:::;: ‘ and (5) of this Article and the restrictions unposed by Artu,le 143
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by or on behalf of the Company shall dlSClOSC the nature of his
. 5-concern or interest-at a meetrng of the Board of Dtrectors or as
i provrded by sub-clause (4) hereof.
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~ jnd'the other Artxcles hereof and the Act and the observance and
i rnlﬁ ment thereof no Drrector shall be disqualified by his office from
r,fcontractmg with the Company either as ‘vendor, purchaser, agent,
'broker or. otherwrse nor shall any such contract, or any contract or

r

) gement entered into by or on behalf of the Company in which

angement by reason only of such Director holdmg that office, or
f the f' ducrary relatlon thereby established, but it is declared that
the e of his interest must be disclosed by him as provrded by
”ﬁes @, 3 and (4) hereof S

: Every Drrector who is in any way whether drrectly or
‘ concerned or mterested in a contract or arrangement or
contract or arrangement entered into or to be entered into

g ?(3) ‘ (a)- In the case of a proposed contract or arrangement
:e dxsclosure requxred to be made by a Director under sub-clause

(2) above, shall be made at the meeting of the Board at which -

e questron of entermg into the contract.or arrangement is first

e taken into consrderatron or 1f the Director was not at the date -of
iy the meetrng concerned or 1nterested in the proposed contract or
:'arrangement, at the ﬁrst meetmg of the Board held after he becomes

so concerned or interested. ‘
(b) In the case of any other contract or arrangement the

: requrred disclosure shall be made at. the. first meeting of the Board

held after the Drrector becomes concerned or mterested in the

D jcontract or arrangement

(4) For the purpose of this Article,- a general notice given
to the Board of Directors by ‘a Director to the effect thdt he is

oa drrector or member of a specified body corporate or is.a member
 ofa specified firm and is to be regarded as concerned or interested - -
~ - in any contract or arrangement which may after the date of the |
notice be entered into with ‘that body corporate or ﬁrm shall be °

deemed to be sufficient disclosure of concern or mterest in relation
to any contract or arrangement so made. Any-such general notice
shall expire at the end of the financial year in which it is given

but may be renewed for further periods of one financial year at

a time by a fresh notice given in the last month of the financial

. year in which it would have otherwise expired. The general notice

any'Drrector shall be i m any way interested, be avoided nor shall any
1rector S0 contractmg or bemg so interested, be hable to account .
the Company for any proﬁt realised by any such contract or .

Disclosure of
interest, :

General notice of

interest.
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aforesaid and any renewal thereof shall be given-at a meeting of.
the Board of Directors or the Director concerned shall take reasonable
steps to secure that it is brought up and read at the first meeting
of the Board after it is giveni

(5 An interested Drrector shall not take any part in

_ the discussions of, or vote on, any contract or arrangement entered

| into, or to be entered into by or on behalf of the Company, if

he is in any way, directly or mdlrectly, concemed or interested
in the contract or arrangement; nor shall his presence count for

. the purpose of forming a quorum at tbe time of any such discussions
or vote; and if he does vote, his vote shall bef vord

Provuled that this prohlbrtron shall not apply,

(i) Lo any contract of 1ndemnrty agamst any 1oss wtnch
the Directors or any one or more of them suffer
by reason of becoming or bemg suretres ora surety

- for the Company, Lo

(ii) to any contract or arrangement entered mto w1th
~a public company or a pnvate company which is

a subsidiary of a public company in whrch the

~ interest of the Director consists solely in his bemg

~ a director of such companyand the holder of not

- more than shares of such number of value therein

. as is reqursrte to qualrfy him fo[r appointment as

- a director thereof he having been nommated as such
director by the Company, o

i

(iii) in case a notification is 1ssued under sub-section
(3) of Section 300 of the Act to the extent specified
in the notlﬁcatron .

137. (1) The Company shall keep a regrster in which shall
be entered particulars of all contracts or arrangement 0 which
Articles 136 and 143 apply mclndmg the date of contract or
arrangement the names of the parties thereto, the pnncxpal terms
and condluons thereof, the date on which it was placed before the
Board of Dtrectors the name of the Directors votmg for and against
the contract or arrangement and the names of those remaining

neutral

(2) Partlculars of every suc.h contract or arrangernent
shall be entered in the regrster aforesaid within three days of the
meeting of the Board at which the contract or arrangement was
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‘ 'kyapproved ‘and the regrster shall be placed before the next meeting
of the | Board and shall be srgned by all the Directors present at that

3) The regrster aforesard shall also specrfy in relation

and ﬁrmc of whrch notrce has been grven by him under Article

i

o 138:. A Director of this Company may be, become a’ Director

i df :any company promoted . by this Company, or in which it may
L be interested as a vendor, member or otherwise, and subject to
o fthe provrsl,rons of the ‘Act and these Articles, no such Director shall
be accountable for any beneﬁts received as Drrector or member ‘

'?,of such c':ompany

oy 139 A Drrector shall wrthm twenty days of this appomtment ,
~as director, managing director, manager or secretary of anyother

. ;body corporate disclose to the Company the particulars relating to

| .

s bsrdrary, together with such particulars as' may be necessary to

: enable the Compzmy to comply with the provrsrons of Section 307

of the Act If such notice be not given at a meeting of the” Board,

“the’ Drrecltor shall take all reasonable steps to secure that' it is
‘brought up and read at the meeting of the Board next after it is.
:grven. The Company shall enter particulars of a Directors’ holding
of shareszand debentures as aforesaid in a register kept for that
‘purpose rn conformity w1th Section 307 of the Act. ‘

141 (1) Except with the consent of the Company accorded

. by aspecial resolution, no Director of the Company, no partner.

or relative of such a Director, no firm which such a Director or
relatives is a partner, no private company of which such a Director
is a director or member, and no director, managing agent, secretaries

ol 140 A Drrector shall give notice in writing to the Company |
o ~ his holdmg of shares and debentures of the Company or its

";"to each Drrector of the Company the names of the.bodies corporate

- Directors may be
director of
companies
promoted by the
Company.

Disclosure by
Director of
appointments.

i hrs ofﬁce in the other body corporate which are required to be .
o :specrﬁed under Section 303(1) of the Act. The Company shall enter
. the aforeszud particulars in a' register kept for that . purpose in -
‘cj‘nformlty with Section 303 of the Act. ‘

Disclosure of ‘
holdings.

Directors not to
hold office of
‘profit.

and treasurers or manager of such a private company shall hold-

any office or place of profit, except that of Managing -Director,
Managing ‘Agent, Secretaries and Treasurers, Manager, Legal or

"Techmical Adviser, Banker or Trustee for the holders of debentures

of the Company :-
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(a) under the Company; or

(b) under any subsidiary of the Company, unless the’
remuneration received - from such subsidiary in
respect of such office or pl.~e is paid over to the

Company.

‘ (2) If any office or place of profit under the Company
or any subsidiary thereof is held in contravention of this Article
or Section 314 of the Act, the Director concerned shall be deemed
to have vacated his office as Director with effect from the first
day on which the contravention occurs; and shall also be liable -
to refund to the Company any remuneration received, or the
monetary equivalent of any perqmsttes or advantages enjoyed by
him in respect of such office or place of profit.

142. The Company shall observe the restrictions imposed on
the Company in regard to grant of loans to Directors and other.‘
persons as prov1ded in Section 295 and other applicable prowsxons
Gf any) lof the  Act. : ; =

143 Subject to the provisions of Sectxon 297 of the Act, a
Director ‘or his relative, a firm in which such a Director or relative
is a partner, any other partner.in such a firm, or a private company
of which the Director is a meiber or Director shall not enter into
any contract with the Company for the sale, purchase or supply
of goods materials, services or for underwriting the subscription
of any shares in, or debentures of the Company except with the
consent of the Board of Directors by a resolutxon passed at a
meetmg of the Board before the contract is entered into or within
two months of the date on which it was entered into. No such
consent, however, shall be necessary to any such contract or’
contracts for the ‘sale purchase or supply of goods, ‘materials or
servicés in which either the Company or the Director; firm, a partner
or private company, as the case may be, regularly trades or does
business provided that the value of such goods and materials and
the cost of such services do not exceed five thousand rupees in
any calendar year comprised in the period of the contract or
contracts. The Directors, so contracting or being so interested shall
not be liable to the Company for any profits realised by any such
contract or the fiduciary relation thereby established.

RETIREMENT . AND ROTATION OF DIRECTORS

144. (1) Not less than two-thirds of the total number of

Dtrectors of the Company shall be persons whose penod of office
is liable to determination by retirement of Directors by rotation and
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as otherw1se expressly provxded in the Act or these Artmles

', in \appom ted by the Company in General Meeting.
the L (2) The remammg Directors shall be appomted in .
fkkki:‘c‘(:)lfd_ ance. thh the provxslons of these Articles. . : S L ~
oy o | 145, At the Annual General Meeting in each year one-third Directors to :
icle ; k’foff the Directors for the time being as are liable to retire by rotation retirc. annually )
med or, if their ‘pumber is not three or a multiple of three, then the how 'de.mped',’ -
:‘;152 ‘;’.lilher nearest to one—tlurd shall retire from office. |
the 146 SubJect to the prov1s1ons of the Act and these Aticles, - Ascertainment
by the Directors to retiré by rotation under the foregoing Aticle at of Piecer
' . :very Annual General Meeting shall be those who have. been longest : :‘::;fn_ y
on in ofﬁce smce their last appointment, but as between persons who St
ther - o ,\became Duectors on the $ame /day, those who are to retire shall
ons in default of and subject- to any agreement among themselves
 be determined by lot. Subject to-the provisions of the Act,:
a retmng ‘Director shall retain office until the dissolution of the’
tj a -m ;i:eetmg at which his re-appomtment is decided or his successor‘
tive is appoxnted ' ‘ S
any :
nto : 147 Subject to the. prov1s1ons of the Act and: these Artxcles * Eligibility for
ply 7 retmng Director shall be eligible -for re-appomtment m‘?PP"iP““ﬂ“‘-
ion -
the 148 Subject to the provisions of the Act and these Arhcles Company to fill
t a the company, at the Annual General Meeting at which a Director up vacacy, -
hin retues in' manner aforesaid may fill up the vacated office by-electing -
1ch the retumg ‘Director ‘or some other person thereto ’
or 149. (1) If the place of the retiring Dxrector 1s not so ﬁlled Provisions in _
| or up and the ‘meeting" has not expressly resolved not to fill the default of
s:; vacancy, the - meeting. shall stand adjourned till the same day jp - - Appomtment.
nd .the next week, ‘at the same time and place, or if that day is a
: public holiday till the next succeeding day which is not a. pubhc
in
or holiday, at the same time and place.
1all . (2) If at the adJoumed meeting also, the place of the
ich retiring Dlrector is not filled up and that meeting also 'has not -
‘expressly resolved not to fill the vacancy, the retiring Director shall
- be deemed to have been re-appomted at- the adjourned meenng,'
unless - : :
of
ice (a) atthat meeting or at the previous meetmg a resolution
nd for the -re-appointment of such Director has been

put to the meeting and lost; or =
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(b) the retiring Director has, by a notice in writing
addressed to the Company or its Board of Directors,
expressed his unwillingness to be so re-appointed;
or

(c) heis not qualified or is disqualified for appointment;
or ~ :

(d) a resolution whether special or ordinary, is required
for the appointment or re-appointment in virtue of
any provisions of the Act; or

(e) Article 151 or sub-section (2) of Section 263 or
sub-clause (3) of Article 152 or 'sub-section (3) of

Section 280 of the Act is applicable to the case.

150. No person, not being retiring Director, shall be eligible

for appointment to the office of Director at any General Meeting
unless he or some members intending to propose him has, not less
than fourteen days before the Meeting, left at the Registered Ofﬁce,
a notu.e in writing along with a deposit of Rs.500 (Rupees Five
Hundred Only) which shall be refundable to such person|or as the
case may be to such member if the person succeeds, in getting
elected as a Director under his candidature for the office of Director.

151. At the General Meeting of the Company, a motion shall
not be made for the appointment of two’ or imoré persons as
Directors of the Company by a single resoiution | unless resolution
that it shall be so made has first been agreed to by the meeting
without any vote bemg given against it. A resolutxon moved in
contravention of this Article shall be,void whether or not objection
was taken at the time to its being so moved. Prdvided that where
a resolution so moved is passed no provision for the automatic
re-appointment of retiring Director by ‘virtue of these Articles or
the Act in default of another appointment shall apply.

AGE LIMIT FOR DIRECTORS
152. Deleted.

153. Deleted.

154. Deleted
REMOVAL OF DIRE(,TORS

155. (1) The Companykmay‘(subject to t}le orovisions of
Section 284 and other applicable pr'ovisions of the Act and these
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iting
tors, T R } ; i )
ted: é’rticles) remove any jDirector before the expiry of his period of
~.‘Qfﬁce. e S | |
ent; o ~ (2) Specxa.l notme as provided by Artmle 91 or Section
- 190 of the Act shall be ngen of any resolution to remove a Director
ired ' Tunder thls Article or to appoint some other person in. place of a
. of ; Dxrector so removed at t.he meeting at which he is removed.
f‘i’?f | (3 On receipt of notice of a resolution to.remove a .
; or‘ _Dlre:'tor ‘under this " Article, the Company shall forthwith send a
) of Q:copy thexleof to the Director concerned and the Direcior (whether -
Ase. or not he 1s a member of the Company) shall be enntled to be .
ble | ‘h:e‘ d on the resolunon at the meeting. ~
ing ‘ L (4) Where notice is given of a resolution to remove
ess L ooa Dlrector under this Article and the Director concemed makes
ice, . with respect thereto representations in writing to the Company (not
ive iy 'exceedmg a reasonable length) and requests their notification to
the . members of the Company, the Company shall, unless -the
ing representanons are received by'it too late for it:to do so, (2).in
tor. : any notice of the resolunon given to members of the Company,
tate the fact of the representanons having been-made, and (b) send .
all e :1. copy of the representauons to every member of the Company,
as : TR and if a copy of the representahons is not sent as aforeszud because
on o they were received too late or because of the Company s default,
ng ‘ e the Director may (without prejudice to his right to be heard.orally)
in i reqmre that the representations shall be read out at the meeting;
on e provxded that the copies of the representations need not be sent
2re . outorread out at the meeting if on the apphcanon either of the
tic il Companyor of any other person who claims to be aggrieved, the
or . .Court is satisfied that nghts conferred by this sub-clause are being
abused to secure needless publicity for defamatory matter.
(5) A vacancy created by the removal of ‘a Director
under this Article may, if he had been appointed by the Company
in General Meeting or by the Board in pursnance of Article 128 .
or Section 262 of the Act be filled by the appointment of another
Director in his stead by meeting at which he is removed; Provided
special notice of the intended appointment has been given under
Sub-Clause (2) ‘hereof. A Director so appointed shall hold office
until the date upto which his predecessor would have held office
if he had not been removed as aforesaid. o
of (6) I the vacancy is not filled under Sub-Clause (5), it

e W
, may be filled as a casual vacancy in accordance with the provisions,
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in so far as they are applicable, of Article 128 or Section 262
of the Act, and all the provmons of that Section shall apply
accordingly.

(7) A Director who was removed from office under this
Article shall not be re- appomted as a Director by the Board of
Directors.

(8) Nothing contained in .this Artic}e shall be taken :-

(a) as depriving' a person removed thereunder of any .
compensatwn or damages payable to h1m In respect
of the termination of his appomtment as Director
or of any appointment terminating with that as
Director; or

(b) as derogat.mg from any power to remove a D1rector
which may exist apart from this Artxcle

INCREASE OR REDUCTION IN THE NUMBER OF
DIRECTORS AND ALTERATION IN THEIR
QUALIFICATION

- 156. Subject to the provisions of the Act and these Articles,
the Company may by ordinary Resolution from time  to time
increase or reduce the number of Dlrectors and alter their
qualification; Provided that any increase in the number of Directors
except an increase which is within the permissible maximum of
15 (excluding the Debenture Director, if any) under the Articles.
as first registered shall not have any effect unless approved by the
Central Government and shall become void if and S0 far as it is
disapproved by that - Govemment

PROCEEDINGS. OF IBOARD OF DIRECTORS

157. The Directors may meet together ‘as a Board for the
dispatch of business from txme to time and shall so meet at least
once in every three calendar months and they may adjourn and
otherwise regulate their meetmgs and procéedings a;.they deem
fit. . : ~ ' :

 158. The Managing Director or any of the Managing Directors
or a Manager or a Secretary may at any time and at the request
of a Director shall convene a meeting of the Di:ectérs. Notice of
every meeting of the Directors of the Companyéshal} be given in
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wri tmg to every Director for the time .being in India and at
| his'usual address in India to every other Director. The accidental’
omxssxo}n to give Notice of any such meeting of the Directors to
a Dxrector shall not. mvahdate any resoluuon passed at any such
o meetmg ‘ |

i

159 Sub_;ect to the prov1sxons of Sectmn 287 and other

-ﬁapp;ltcable prov1smns (if. any) of the Act, the quorum for a

Zmeetmg of the Board of Dxrcctors shall be one-third of the
total strength (excluding Directors, if any, whose places may

 'be vacant at the time and any fraction contained in that one-

thu‘d bemg rounded off as one) or two Directors, whlchever'.
Fiis: htgher Provided that where at any time the number of
kmte;rested Directors exceeds or is equal to two-thirds, of the

‘total strength, the number of the remaining Du‘ectors that
. is to sa;‘l, the number of Directors who are not interested shall

‘be the quorum during such time. A meetmg of the Directors
;,for the time being at which a quorum is present shall be
‘competent to exercise all or any of the authorities, powers
'and dtscretxon by or under the Act or the Articles of the

ompany, for the time being vested in or exercxsable by the

‘vBoard of Directors generally.

160 If a meeting of the Board cannot be held for want of

- : qnorum, then the meeting shall stand ad_]oumed to such day, time
; and place as the Director or Directors present at the mmeeting may
fik. ;

; 161* The Directors may elect a Chairman of their- meetings
and determme the period for which he is to hold office..

' 162 The Directors may appoint a Vice- Chairman of the Board

. of Dxrectors to preside at meetmgs of the Dlrectors at whxch the’

Chaxrman shall not be present

163 -All meetings of the Directors shall be preszded over by

‘the Chairman, if present, but if at any meeting .of Directors the

Chairman be not present at the time appointed for holding the same
the Vice-Chairman, if present, shall preside and if he be not present,
at such time then and in that case the Directors shall choose one
of the Directors then present to preside at the meetin‘g

. 164. Questions ansmg at any meeting of Duectors shall be
decnded by a majority of votes, and in case of an equahty of votes
the Chairman of the meeting (whether the Chairman or Vice-

Quorum.

Adjournment of
meeting for

want of quorum.

Chairman. -

Vice-Chairman. ~

Who to preside
at meetings of
Board.

Questions at

Board Meetings

how decided.
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Chairman appointed by virtue of these Articles or the Director
presrdmg at such meeting) sha]l ‘have a second or casting vote.

165 SubJect to the provrsrons of Sectron 292 of the Act

and Article 173 the Directors may delegate any of their
powers, to.Committees consrstmg of such member or members
of their body, as they think fit and they may from time to

' time revoke and discharge any such Commxttee erther wholly
" or in part, and either as to persons or purposes, but every

; Committee SO
delegated conform to any regulations t

formed shall, in the exercise of the powers SO
hat may from time 'to

time be imposed on it by the Directors. All acts done by
zregulatrons and

in . fulfilment of the purpose of their appointment  but not

otberwrse shall have the like force and effect as if |done by
the Board & ‘ : 5 : :
166 The meetmgs and proceedmg of :my such Commit;tee
c onsxstmg of two or more members shall be govemed by the
provrsrons herein contained  for regulatmg the meetmgs and
proceedings of the Directors, | SO far as the same are applrcable
thereto- and are not superseded by -any regulatxons made by the
Drrectors under the last precedmg Article. I '

167. (1) A resolution passed by circular, wrthout a meeting
of the Board or a Comrmttee of the Board dppomted 'under Article
165 shall subject to the provrsrons of Sub—-Clause 2 hereof and
the Act be as valid and cffectual as a resolutxon duly passed
at a meetmg of the Drrectors or of a Committee duly called and
held 2 I SRR .g

( (2) A resolution shall be deemed fo have been duly
rpassed by the Board or by a Commrttee thereof by- ‘circulation,
if the resolution has been urculated in draft together with

the necessary papers,
the members of the . Comm tlee then in India (not bemg less
in number than the quorum for a meeting of the Board or
Commrttee as the case rrray be) ‘and to- all Drrectors or'
'members of the Committee at thexr usual address in India aud
has been approved by sueh of the Drrectors or members of
the Commrttee as are in. Indra or by a majoru
them as are ermtled to vote on the resoluuor

(3) Subject to the provrsrous of the Act a statement

”skigued by a Drrector or other person authonse

-
i

if any, to all the Directors or to all

y of such of .

d in that behalf by
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b

| %the ‘Dlrectors certxfymg the absence from India of any Drrector shall
for the purpose ‘of thls Artxcle be conclusive. ~

168 Subject to the provrsrons of the Act and these Artxcles,

d .all acts done by any meetmg of the Directors or by a Committee -
of Dxrectors or by any person acting as a D1rector shall,
o notw1thstandmg that it shall afterwards be drscovered that there
0 lwas. some defect in the appomtment of such Directors or person’
lacting’ as aforesaid, 'or that they or any of them were.or was
disq uahﬁed be as valid as if every such person had been duly
~ appointed and was qualified to be a Dlrector

shall contam a fair and correct summary of "the proceedmgs at

nthe'meetmg mcludmg the followmg

(i) the names of the Directors present at the meeting
of the Board of Duectors or of any Commiftee
. of the Board

(ii) all orders made by the Board of Directors or

officers and .Committees of Directors;

(iii) all resolutions and proceedings of meetings of the

Board of Directors and the Commlttees of the‘

Board;

@iv) in the case of each res‘olution passed at.a meeting
of the Board of Directors or Committees of

|
| 169. The Company shall cause Minutes of the meetmgs of
~the Board of Directors and of Committees of:the Board to be duly’

; entered m a ‘book or books- provrded for the purpose. The Mmutes " Directors and

Acts of Board or
Committces valid
notwithstanding

- defect of
- appointment. .

‘Minutes of
proceedings of
Board of

Committees to be

_ kept.

Committee of the Board and all appointments of

the Board, the names of the Directors, if any,” - .
dlssentmg from or not concurrmg in the'; )

resoluuon

170. All such mmutes shall be sxgned by the Chan'man of g

the meeting as recorded, or by the person who shall presrde as

.Chairman at the next succeeding meeting and all minutes purported :

to be so signed shall for all purposes whatsoever be prima facie
evidence of the actual passing of the resolutions recorded, -and
the actual and regular transaction or occurrence of the proceedmgs

so recorded and of the regulanty of the meeting at whrch the same

shall appear to have. taken place

"By wnoxn :
'mmutes to be -

signed .and the
effect of minutes
recorded.
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POWERS OF DIRECTORS

- 171.(1) Subject to the provisions of the Act and thes¢’
Articles the Board of Directors of the Company shall be
entitled to exercise all such powers, and to do all such acts
and things, as the Company is authorised to exercise and .
do; Provided that the Board shall not exercise any power
or do any.act or thing which is directed or reqmred whether
by the Act or any other Act or by the Memorandum or these
Articles or otherwise, to be exercised or done by the Company
in General Meeting; Provided further that in exercxsmg any
such power or doing any such act or thmg the Board shall
be subject to the provxsmns contained in that behalf in the

“Act or any other Act or in the Memorandum or in these

Arucles or in any regulauons not inconsistent therewith duly
made thereunder including regulauons made by the Company
in General Meeting.

(2) No regulation made by the Company in General
Meetmg shall invalidate any prior act of the Board which would .

‘have been valid if that regulatlon had not been made.

172. The Board of DxreCLors shall not except with the consent
of the Company in General Meeting,

(a) sell, lease or otherwise dlspo'ee of the whole, or
substantially the whole, of the undertakmg of the
Company, or where the Comp'my owns more than
one undertakmg, of the whole, or substanhally the
whole, of any such undertakmg

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

(c)- invest otherwise than in trust securities, the sale
proceeds resulung from the acquisition after Ist
April, 1956, thhout the consent of the Company,
of any such undertakmg as is referred to in Sub-
Clause (a) above or of any premises or properties
used for any such undertakrng and without
which it cannot be carrled on or can bhe
carried on only with dzfﬁculty or only after a

considerable time. N ; t '
(d) borrow moneys m excess of the hn:uts provxded‘

in Article 74

i
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(e) contribute to charitable and other funds not directly
~ -relating to the business of the Company or the welfare
of its employees, any amounts the aggregate of which
will, in any financial year, exceed fifty thousand
mpees or ﬁ{/e per cent of its average net profits as

'+ determined in accordance with the Act during the

~whichever is greater.

173, )] Wilholut derbgating from the bowers vested in the-

o “‘B:oard of Directors under these Artickes the Board shall exercise
~ the following powers on behalf of the Company and they shall
do so only by means of resolutions passed at meetings ;of the

b Board :

of money unpaid on their shares.

(b) The poweréfo issue debentures;

(c) The power to borrow moneys ‘otherwise than on
debentures; . ' ' '

(e) The power§ to mhkg loans.

."'Pm\;rided that the Board may by resolution passed at a’ rﬁeeting
. delegate to any Committee of Directors or the Managing Director

or, Managing Directors the powers specifies in (c), (d) and (e) of
this Sub-Clause to th‘e. extent specified below : b '

(2) - Every resolution delegating the power referred .to

in Sub-Clause (1) (c) shall specify the total amount upto which

moneys may be borrowed by the delegate.

(3) Every resolution delegating the power referred to
in Sub-Clause (1) (d) shall specify the total amount upto which
the funds may be invested and the nature of the investments which
may be made by the delegate. - o g '

(5) Nothing in this Article contained shall -be deemed

.to affect the right of the.Compémy in General Meeting to impose
restrictions and conditions on the exercise by the Board of any

kthreeﬁfinanﬁcial years, immediately preceding,”

(a) The power to:makc calls on shareholder"s' in fespect"

(d) The Power to invest the funds. of' the _Company;'

Cdy
.S, Mumsal
S

Certain powers
to be exercised
by the Board

- only at meeting.
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of the powers referred to in (a), (b), (c), (d) and (e) of Clause 1

above.

174. thhout prejudice to the powers conferred by Articles 74
and 171 and so as not in any way to limit or restrict these powers,
and without prejudice to the other powers conferred by these ‘Articles,

but subject to the restrictions contained in the last precedmg two

Articles, it is hereby declared that the Directors shall have the
following powers, that is to say, power o |

(M

)

€)

)

To pay -and eharge to the capxtal account of the
Company any commission Or- xnterest lawfully
payable thereout under the provrsxons of Section 76
of the Act and Article 25.

Subject to the provxsxons ‘of the Act and these
Articles to purchase or otherwise acquire for the
Company any property nghts or privileges which
the Company is authorised to acquire, at or for such
price or consideration and generally on such terms
and condmons as they may think fit; and in any e
such purchase or other acquxsmon to accept such
title as the Dlrectors ‘may believe or may ‘be. advised
to be reasonably sansfactory

At their dtscretlon and subject'to the provisions of
the Act, to pay for any property or rights acquired
by or services rendered to the Company, either
wholly or partxally in cash, or in shares, bonds,
debentures, debenture 'stock: or other securities of
th¢ Company, and any such shares may be issued -
either as fully ‘pzud up or with such amount credited
as pzud up thereon as may be agreed upon; and
any such bonds, debentures, debenture stock or
other securi es may be elther specxfxcally
charged. upon all or any part. of -the property
of the Company and its uncalled capital or not so

charged

To insure and keep insured ag:unst loss or damage
by fire or otherwise for such penod and to such
extent as they may think proper |all or any part of
the buildings machmery goods stores produce and
other movable, property of the' Company either

separately oreconjomtly ] o
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(5) To open- accounts with any bank or bankers or, with
any company firm or mdrvxdual ‘and to pay. money -
into and draw money from any such account from"
time to nme as the Dlrectors may thmk fit.

' (6) To secure the fulfxlment of any contracts O -

engagemeuts -entered into by the Company by
mortgage or charge of all or any of the. property.
of the Company and its unpaid capital for the time
bemg or in| uch other manner as they thmk fit..

(7 To attach to any share to be 1ssued as the .
consnderauon or part of the consideration for any
contract with or property acqurred by ihe Company,
.orin payment for services rendered to the Company.
such condxuons as to the transfer thereof as they

think: fit

8 To accept from any member on such terms and
conditions as shall be agreed a surrender of ‘his .
shares or. stock or any part thereof so far as may

be permssrble by law.

’. 9 To appomt any. person or persons (whether

incorporated or not) to accept-and hold in-trust for
. the Company any property belongmg to the Company
or in which 1t is interested, or for any other purposes
and to’ execute and do all such deeds and things
as may" be reqursrte in relation to any such trust
and to. provrde for the remunerauon of such trustee

or trustees.: FO

(10) To msutute conduct defend, compound or abandon‘
any legal proceedmgs by or against the Company
or its ofﬁcers or otherwise concerning the affairs
of the Company, and also to compound and allow
time for payment or- satisfaction- of any dues, or
of any olalms or demands by or agamst the Company.

- (11) To refer any claim or demand by or against the

Company or any differences to- arbitration and
observe and perform any awards made thereon

(12) To act on behalf of the Company in all matters .
relatmg to bankrupts and insolvents. .~
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(13) To make and give receipts, releases and other

discharges for moneys payable to the Company and
for the claims and demands of the Company.

To determine from tume to time who shall be
entitled to Sign on the Company’s behalf bills,
notes, receipts acceptances, endorsements, cheques,
dividend warrants, releases, contracts and documents
and to give the necessaryauthori{y for such-purposes.

Subject to the provrsmns of | the Act and these
Articles to mvest and deal thh any moneys of the
“Company not rmmedlately reqmred for the purposes
thereof; upon such security (not bcmg shares of this -
Company), or without security and in such manner
as they may think fit, and from time| to time to
vary or realise such investrnents, provided thatZ save
as permitted by Section 49 of the Act, all mvebtments
shall be made and held in the Company’ si own

name. ‘ ? i
. s . . |

To execute in the name and on behalf of the
Company in favour of any Dxreetor or other person
who may incur or be about m incur any personal
liability whether as principal or as security for the
‘benefit of ‘the Company such moxtgages of the
Company’s property (present and future) as they
‘think fit, and any such mortgage may contain a-
‘power of sale and such other zpnwers covenants,

provisions and agreements as shall be agreed on.

To give to any Drrector, ~offrcer or other person
employed by the. Company an interest in any
partreular busmess or transaction either by way of
commission . on the gross expenditure thereon or
otherwise or a share in the general profits of the
Company and ‘'such interest, commission or share
of profits shall be treated as a part of the working
cxpenses of> the Company. ‘

(a) To provxde for the welfare of Dxrectors

cmployees or ex-employees of the Company or its
pxcdecessoxs in business and the wives, wxdows and-
families or thc ‘dependents or connectmns of sueh
persons by burldmg or eontrrbutmg to the burldmg
~of hcuses dwellrngs or quarters or by grants of




ensxons, gratumes allowances, bonuses or .

bl‘e preference shares, ;iebentures or
s, for equahsmg-
extendmg and‘

2

s B0 ko

da ply and expend all or any part thereof for the
' ‘beneﬁt of the Company, in such manner and for such
i }purposes as the Directors (subject to such restrictions
- as afores:ud) in their absolute discretion think
- conducxve to the interests of the Company
«J.:noththstandmg that the matters to which the -
: L ;‘Dn'ectors apply or upon which they expend ttie same
. A . orany part thereof may be matters to or upon which
' ‘'the capltal moneys of the Company rmght rightly be

;‘,.Jg\,;.,
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(20)

(21)

(22)

(23)
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applied or expended and to divide the Reserve,
General Reserve, or the Reserve Fund, into such
special funds as the Directors may think fit, and to
employ the assets constituting all or any of the above
funds or accounts, including the Depreciation Fund,

in the business of the Company or in the purchase or
repayment of redeemable preference shares
debentures or debenture stock and that without being
bound to keep the same sep'arhte from the other assets,
and without being bound to pay or allow interest on
the same, with power however to the Directors at their
discretion to pay or allow to the credit of such fund
interest at such ':rate as the Directors may. think proper.

To appoint and at thclr discretion remove or suspend
such managers, secretaries, “officers, clerks, agents
and employees for permanent, temporary or special
services as they may from time to time think fit, and
to determine their powers and duties, and fix their
salaries or emoluments and require secunty in such
instances and to such amounts as they may think fit.

And also without prejudice as aforesaid, from time
to time to provide for the management and transaction
of the affairs of the Company in any special locality -
in India in such manner as they| think fit and the

'provisions contained in Sub-Clauses 22, 23, 24 and

25 following shall be without preju diceﬁ to the general
powers conferred by this Sub-Clause.

To comply with the requirements of any loeal law
which in their opmmn it shall in the interests of the
Company be necessary or expedient to comply with.

From time to t:ime and at any lime to establish any
Local Board fér managing any of the affairs of the
Company in any specified locality in India or
elsewhere and to appoint any persons to be members.
of such Local ;Boards, or any managers or agents,
and to fix their remuneration.

Subject to the provisions of Section 292 of the Act
and Article 173 from time to time, |and at any time to
delegate to any such Loual Board, or ahy member or
members thereof or any managers | lor agents so
appointed any . of ‘the powers, authormes and
discretions for the time bemg vested in the Board of




24)

(25)

(26)

- may (if the Board, of Dlrectors thmk ﬁt) be made in

; Local Board, established as aforcsald or in favour of
~any company, or the members,udlrectors nommees

to sub- delégate all or any of the powers, authorities

- Articles for or in relanon to any of the matters
- aforesaid or otherw1se for. the purposcs of the

I embers for the time
, OF any of them to

1any such appointment
(22) of thxs Article

or delegat:
may be m
conditions

tos yat any time remaove
any person 50 ap) m‘f i may. annual or vary

any such delcgauon

to tlme by power of
Attorney to appomt any person or persons to be the
Attorney or Attorneys e Company, for such.
purposes and ‘with such powers authontles and
discretions (not"x" those _vested in or
exercisable by the B Directors under these
presents and excludi th powers whlch may be -
exercised only by the Board of fDxreotors under the -
Actor these Artlclcs) and for s h penod and.subject
to such conditions as the:Board?_ of Directors may

G [

from time to time thmk fit; and y such appointment

At any time and

favour of the members or any Eof the| members of any

or managers -of any company ‘ ﬁrm or otherwise in
favour of any ﬂuctuatmg by y of persons whether
nominated dxrectly or ind ectly by the’ Board of
Directors and any such powcr of attorney may ‘contain
such powers for ‘the. protectzon or convenience of
persons dealing with’ such attorneys as the Board of
Directors may think fit and- may contmn 'powers
enabling any such delcgates or attorncy as aforesaid

and discretions for the time being in them.
Generally subject to the provisions of the Act and these
Articles to delegate the powers, authormes and -~
discretions vested in the Directors to any person, firm,
company, or fluctuating body of persons as aforesaid:

Subject to the provisions of the Act and these

. :

Lo
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Company, enter into all such ﬁcgotiations 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 relation to any

of the matters aforesaid or otherwxse for the purposes

of the Company.
REGISTERS, BOOKS. AND DOCUMENTS

175. (1) Deleted by Special Resolution of the Company on
25.2.76.

(2) The Registers, Books and Documents shall be
maintained in conformity with the applicable provisions of- the
Compames Act, 1956 and the Insurance Act, 1938, and shall be
kept open for inspection by such persons as may be entitled thereto
respecnvely, under the Act, on such days and during such busmess
hours as may, in that behalf be determined ‘in accordance w1th the
provisions of the Act, or these Articles and extracts shall be

supphed to the persons entitled thereto in accordance thh the.'

provxslons of the Act or these Articles.

(3). The Company may keep a Foreign Register of |

Members in accordance with Sections 157 and 158 of the Act.
'Subject to the provisions of. Sections 157 and 158 the Directors
may from time to time make such provisions as ]they may think
ﬁt in respect of the keeping of such Branch Reglsters of Members
‘and/or Debenture-holders. ,

MANAGING DIRECT ORS

176. Subject to the provisions of Sections 267 268 269, 310,
311, 316 and 317 and other apphcable provisions of the Act and
of these Articles the Directors may from time to time appoint one

or more of their body.to be a Managing Director or Managing.

Directors (in which expression shan be included a Joint Managing
Director) of the Company for such terms not exceedmg five years
at a time as they may think fit and may from time to time (subject
to the provxsmns of any contraut between him or them and the
Company) remove or dismiss him or them from office and appoint
‘another or others in hlS or thelr place or places. =~

177. SubJect to the prov1sxons of the At_t zmd of these Articles,
a Managing Director shall not while he continues to hold that ofﬁue
‘be subjcct to retirement by rotatxon under Article 144 ‘but he shall
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any contract between hun and the
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Y rotation shall exceed one-third of
or the time being then such Managing
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/ that the Dxrectors not liable to
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able provisions of the-Act and of these
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s, and with such restrictions as they
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- within such limits as may from time to time be previously fixed
by the Directors, or (3) to invest any of the moneys of the Company.

THE MANAGER

179 A.  The Board of Directors may from time to time appoint
a Manager, who, subject to the superintendence; control and direction

. of the Board of Directors, may be entrusted with the management of

the whole or substantially the whole of the affairs of the Company
and whose terms of appointment and remuneration shall be subject to

* the provisions of the Act as may be applicable from time to time.

THE SEAL

180. The Directors shall provide a Seal for the purpbses of the
Company, and shall have power from time to time to destroy the
same and substitute a new seal in lieu thereof and the Directors shall
provide for the safe custody of the Seal for the time being; z‘md the
Seal shall never be used except by the authonty of the Diregtors or.
a Commxttee of Directors previously given.

181 Every Deed or other instrument to which the Seal of the
Company is required to be affixed, shall unless the same is executed
by a duly constituted attorney of the Company, or unless the Board
of Directors shall otherwise determme be signed by one Dlrector at
least in whose presence the seal shall have been afﬁxed and shall

kbe countersigned by Manager or Secretary or such Officer of the

Company as shall from time to time be authorised by the Board
of Directors for the purpose; PROVIDED WWKIM$S that
Certificates of shares and debentures may, be sealed by a Director or
Manager or Secretary or such other Officer as aforesmd and in the
presence of and under the signatures of one Director only :md Manager
or Secretary or such other Officer as aforesaid and whose signatures
when so authorised by the Board of Directors subject to such
regulations as may be prescribed by the Board of Directors for the
purpose, may reproduced and afﬁxed by mechanical means

182. The Company may exerc1se the powers cOnferred by
Section 50 of the Act and such powers shall aceordmgly be vested in

the Dtrectors

t
DIVIDENDS i
183 The proﬁts of the Company subject to any. specml rights

|
relatmg thereto created or authonsed to be created by the

Memorandum or these Amcles and subjeet to the provxsxon of these

eArtxcles shall be: dxvxslble among members in proportlon to the

|
i
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188 SubJect to the Provisions of the ‘Act, the Directors may,
, from time to time ay to the members such interim dividends ‘as

. cin their Judgment the position 'of the Company Justlﬁes.

.or any’ Uther undrstnbuted profits and no
terest as agmnst the Company "The declaration
mount f‘ the net proﬁts of the Company_

; v1srons of the Act, the, Directors may
upon shares in’ respect ‘of 'which any
( 4 hereof, entitled to become ‘a member
or whxch any pers unde that Arucle is entitled to transfer until
such person ‘shall ecome a member in respect of such shares or
shall duly tmnsferk the s :

189. SubJect to the
retain the dividend paya
person is, under

190. Subject to the provrslons of the Act no member:shall be
entitled to receive payment of any interest or dividend in respect of
his shares, whilst any money may be due or owing from him to the
Company in respect of such share or shares or otherwise howsoever

“either alone or Jomtly wrth any other person or persons; and the
Directors may deduct from the interest or dividend payable to any
member all sums of money so due from him to’ the Company.

as pmd up | on each share, where a
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191. A transfer of shares,shall not pass the right to any.

dividend declared thereon before the registration of the transfer.

192. Unless otherwise directed any dividend may be paid by -

cheque or warrant sent through post to the registered address of the
member or person entitled or in case of joint holders to that one of
them first named in the register in respect‘ of the joint holding. Every
such cheque shall be made payable to the order of the pérsorl to whom
it is sent. The Company shall not be liable or responsible for any
cheque or warrant lost in transmission or for any dividend lost in
transmission or for any cheque or warrant or the fraudulent or improper
recovery thereof by any other means. ‘

193. Deleted. . ;

_ 194. Any General Meeting declaring a dividend may n?ake a
call on the members of such amount as the meeting fixes, but so that

the call on each member shall not exceed the dividend payable to him
and so that the call be made payable at the same time as the dwxdend
and the dividend, may, if so arranged between the Company and the
members, bc set off agamst the calls.

195. Any General Meetmg sanctmnmg or declarmg a dividend
in terms of these Articles may direct payment of such dwrdend wholly
or in part, by the distribution of specific assets, and m particular of
paid-up shares, debentures or debenture stock of the Company, orin
any one or more of such ways, and the Directors shall give effect to
such direction and where any difficulty arises in Eregard to the
distribution they may settle the same as they think expedrent and in
partxcular may issue fractional ccmfrcates and may ﬁx thc value for

distribution of such specific assets or-any part thereof and may

determme that cash payment shall be made to any members upon the
footing of the value so fixed in order to adjust the rrghts of all parties
and may vest any such specific assets in Trustees upon such trusts for
the persons entitled to the dividend as may deem expedlcnt to the
Directors. Where requisite the Drreutors shall comply with Sectmn
75 of the Act and the Directors may appoint any person to sign any
contract thereby required on behalf of the persons entitled jto' the
dividend and such appointment shall be effective.

CAPITALISATION

196. (1) Any General Meeung rnay resolve that any amounts
standing to the credit of the share premrum account or the Capital
Redemption Reserve Fund or any monies investments or other assets
forming part of the undivided profxts (including proﬁts or surplus




satmn and (where pemutted by law from
f any capital assets of the Company)
 Reserves or any Reserve Fund or any -
y and availale for dividend be capitalised,

ue and dlsmbunon as fully pa1d up of
ebentures debenture stock bonds or -other

$ of the Company, _or I

among and in favour: of the members -or any
. or any of them entitled thereto and in accordance -
.spective rights and interests and in. proportion to the
paid up on the shares held by them respectively
hich uch distribution under (1)(a) or payment under
be made on the footmg that such members-
title thereto as capxtal iy 2

‘ he Dlrectors shall g1ve effect to any such resolunon

‘ suc pomon of the profit: Reserves or fe eserve ‘Fund

y ‘"‘:hei - Fund or account as aforesaid as may be. requu'ed for
imakmg payment in full for tbe shares, debentures

ure stock, bonds or other obligations of the Company SO

; dlstnbuteﬂ under (1)(a) above or (as the case may be) | for the

: fpurpose of paymg, in whole or in part, the amount remammg unpaid

on the shares whlch may have been 1ssued and are not fully paid

E ‘up under (1)(b) above provided that no such dlstnbutmn ‘OF payment

shall be made unless recommended by the Dxrectors and if so
.recommended such distribution and payment shall be accepted by .
such: members as aforesaxd in full saﬂsfactmn of thelr interest in
the smd capxtahsed sum. i :

(4) For the purpose of ngmg effect to any such
resolutxon the Directors may settle any dxfﬁculty Wthh may anse ‘
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in regard to the distribution or payment as aforesaid as theiy think
expedient and in particular they may issue fractional certificates
and may fix the value for distribution of any specific assets and
may determine that cash payments be made to any members on
the footing of the value so fixed and may vest any such cash, shares,
debentures, debenture stock, bonds or other obligations in trustees
upon such trusts for the persons entitled thereto as may deem
expedient to the Directors and generally may make such arrangement
for the acceptance, allotment and sale of such shares, debentures,
debenture stock, bonds or other obligations and fractronal certificates
or otherwise- as ‘they may think fit.

&) Subject, to the provisions of the Act and these.

Articles in cases where some of the shares of the Company are
fully paid and others are partly paid only such capltahsatxon may
be effected by the distribution of further shares in respect of the
fully paxd shares and by crediting the partly paid shares with the
whole or part of the unpaid liability thereon but so that as ‘Jetween
the holders of the fully paid shares the sums so applied|in the
payment of such further shares and i in the extmgmshment or dummmon
of the habxhty on the partly pard shares shall be so applied prorata
in propomon to the amount then already pard or credited as paid
on the existing fully paid and partly paid shares ! respecnvely

(6) When deemed requisite a proper contract shall be -

ﬁled in accordance with the Act and the Board may appomt any
person to sign such contract on behalf of the members enntled as
aforesaid and such appointment shall be effecuve |

ACCOUNTS

197 (1) The Directors shall cause true accounts ;to be kept
of all sums of money received and expended by the Company and
the matters in respect of which sueh receipts and expenditure takes
place, and of the assets, credits and liabilities of the Company,
and generally oﬂ all its commercml, ﬁnanexal and other affairs,
transactions and engagements and of all .other matters necessary
for shoWing the true financial state and condition: of the Company
and the Accounts shall be kept in the English Language in such

books and in such manner as the Directors may deem fit.

(2) If the Company shall have a’ branch ’ofﬁce whether -

in or outside India, proper books of account relatmg to the
transactions cffected at that office shall be kept at the off' ce, and
proper summarised returns, made upto dates at mtervals of not more




. branch office to the

the Company are kept.

tbooks shall g1ve a falr and true

to ‘Ethe matters. aforesmd and explain

) f‘a‘;ocount shall be open to inspeotion
by dny Direc ring business hours. S

; nt shzill be kept at the registered office
such other place as thc Dxrectors thmk fit.

shal from time to time determxne whcther

11 |
and ‘to hat times and places and under what
conditions the accounts and books of the Company
or any of open to the inspection of members not.

any account or book or'document of the

f‘Managmg /Dxrector, ~where there is one.
(@2 Prov1ded that when only one Dlrector is for the

7,1'~.‘,hall be signed by such Director and in such a. case there shall
Je attached to the Balance Sheet and the Proﬁt and Loss Account
‘ 'Ha statement sxgned by him explaining the reason for non—comphance

'place in'India, as the

Company or of 1ts branch office, as the .

egnbe: (not being a Director) shall have

. Balance Sheet

twi Dnéctors of the - Company, one of whom shall be a.

i une bcm g in Indxa., the Balance Sheet and Profit-and Loss Account ‘

Wherc books of
account tobe

members of
accounts and .
books of the i
Company
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with the provisions of Sub-Clause (1)

(3) The Balance Sheet and the Proﬁt and Loss Account
shall be approved by the Board of; Directors before they are signed
on behalf of the Board in accordance with the provisions of this
Article and -before they are submitted to the Auditors for their report
thereon. :

203. The Profit and Loss ‘Account shall be annex#d to the
Balance Sheet and the Auditors’ Report shall be attached thereto.

204. (1) Every Balance Sheet laid before the Company in
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 Reserve
either in such Balance Sheet or in a sdbsequent Balance Sheet;
and the amount, if any, which it recommends to be paid by way
of dividend. :

(2) The report shall as far as it is material for the
appreciation of the state of the COmpany’s affairs by its members,
and will not in the Board’s opinion be harmful to. the business
of the Company or of any of its subsidiaries, deal with any changes.
which have occurred during the financial year in the nature of the
Company’s business; in the Company’s subsidiaries or in t.he nature
of the business carried on by them and generally m the classes
of business in which the Company has an interest.

3) The Board shall also give the fullest information
and explanations in its report or in cases falling under the proviso
to Section 222 of the Act in an addendijm to that report, on every
reservation, quahﬁcatmn or adverse remark contamed in the Audxtors
report. ; |

(4) The Board’s Report and addendum (1f any) tlilereto ‘
shall be signed by its Chairman if he is authonsed in that [ehalf
by the Board; and where he is not SO authorxsed shall be signed
by such number of Directors as are required to sign the Balance
Sheet and the Profit and Loss Acc.ount of the Company by virtue
of Sub-Clauses (1) and (2) of Artxcle 202.

(5) The Board shall have the right to charge any person
not being a.Director with the duty of seeing that the prov1s1ons
of Sub-Clauses (1) to (3) of this Article are (,omphed with.




205 ~Subject to the amended provrsrons of Section 219 of the
Companres Act, 1956 from ttme to time, a copy of every such

: Proﬁt and Loss Account and Balance Sheet (mcludmg the Auditor’s

Report and’ every other document reqmred by law 1o be annexed or
attached to the Balance Sheet) shall at least twenty one days before

the meeting at whrch the same are to be laid before the members,.

be sent to the members of the Company, to -every trustee for the
holders of any debentures issued by the Company, whether such
member, or trustee is or not entitled to have notices of General

Meetrngs, of the Company sent to him, and to all persons other than .

such members or trustees being persons so, entrtled
‘ ANNUAL RE‘I‘URNS ‘

206 The Company shall make the. requlsrte annual returns -

in accordance with Sections 159 and 161 of the Act and shall

file wrth Registrar three copies of the Balance Sheet and Profit

‘and Loss Account in accordance with Sectr

shall also make requisite returns in accordance wrth Secuon 15

of the Insurance Act, to the Controller of Insurance .
AUDIT P

207 Once at least in every year the accounts of the Company
 shall be balanced and audited and the correctness of the: Profit and
| Loss Account and Balance Sheet ascertamed l:y one or more
- Auditor or Auditors. ,t ' '

208. (1) The Company at the Annual General Meenng in
each year shall appoint an Auditor or Audrtors to hold office from
the conclusion of that meetmg untrl the conclusron of the next
Annual General - Meetmg L L :

(2) At any‘Arnual General‘Meeting, a retiring Anditor,

-.by .whatsoever authority appomted shall be reappomted unless :-- .

uahfied for re appomtment

(a) he. is n

(b)

() a Resolutron has ‘been passed at that; meetrng”

appomtmg? somebody instead of him or. providing
ly that he shall not be-: re-appointed; or °

(@) ‘Where notrce has been given of an intended .

i Resolunon to appomt some person Or persons in

. ,the place of a retiring Auditor, and by reason of

- ,the death, incapacity or drsquahﬁcatton of that

. person or of all those persons, as the case may be,
 the Resolution cannot be proceeded’ with.

RC) %Where at an Annual General Meetrng Do, Audrtors

220 of the Act. It .
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members to
copies of
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" Report,
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are appointed or re-appointed, the Central Govcrnmcnt may appoint
a person to fill the vacancy.

(4) . The Company shall, within seven days of the Central
Government’s power under Sub- Clause 3), becommg exercisable,
give notice of that fact to that Govemment

(5) The Directors may fill any casual vacancy in the.
office of Auditor, but while any such vacancy continues, the
surviving or continuing Auditor or Auditors (if any) mayﬁact, but
where such vacancy is caused by the resignation of an Auditor,

_the vacancy shall-only be filled by the Company in ;General

Meeting. ,
(6) A person, other than a retiring Audxtor shall not

. be- capable of being appointed at an| ‘Annual General Meetmg unless

special notice of a Resolution for‘appomtment of that person to
the office of Auditor has been- given by a member. to the Company
not less than twenty eight days before the meeting in accordance -
with Section 190 of the Act, and the Company shall send a copy
of any such notice to the retiring Auditor and shall give notice
thereof to the members in accordance with Section 190 of Act,.
and all the other provisions of Section 225 of the Act shall apply
in the matter. The provisions of this Sub-Clause shall also apply
to a Resolution that a retiring Auditor shall not be re—appomted

_ (7) The persons qualified for appomtment as /Auditors
shall be only those referred to in Secuon 226 of the Aot

(8) None of the persons mentioned in Sectxon 226 of
the Act as not qualified for appomtrnent as Audxtors )shall be
appointed as Auditors of the Company

209. The Company shall comply with the | provxslons of Sec.uon |
228 of the Act in relation to the audit of the accounts of brzmch
offices of the Company :

210. The remuneration of the Auditors of the Company shall
be fixed by the Company in General Mecung except that the
remuneration of any Auditors appointed to fill any casual ‘vacancy
may be fixed by the Directors. |

211. (1) Every Auditor of the Company shall have the right
of. access at all times to the books and vouchers of the Company
and shall be entitled to require from the Directors and Ofﬁcers
of the Company such information and explanation 'as may be
necessary for the performance of the duties of the Auchtors




/e sent to him shall also be forwarded
pany; and the Auditor shall be entitled
fleetmg and to be heard at any General

The Audltor s Report shall also state :--

'§Whether he has obtained all the mformahon and
cxglanatrons which to the best of his knowledge
d behef were necessary for the purpose of his
audit: ,

Whether m his opinion, proper books of-.account
! *as requrred by law have been kept by the - Compzmy
so far as appears from his examination of ‘those
ﬁbooks and proper returns adequate for the purposes.

jv1srted by hrm
*iWhether the Cornpany s Balance Sheet and Profit

o Aagreement with the books of account and returns.

Where any of the matters referred to in clauses (i)
and (ii) of sub—sectron (2) of Section 227 of the Act, or m clauses (a),

use ;or4 hereof is answered in the negative-or with'a qualification,
hc‘Audrtor s Report shall state the reason for the answer.

e

. ofr and other commumcauons relating
a;Company which any Member. of the

fd“,Oﬂ any part of the busmess which

‘ounts examined by him and.on every
d Loss Account, and on every other.”

‘of his audit have been received from brauchcs not -

and Loss Account dealt with by the Report are in -

i
|
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-.212. Every account when audited and - approved by a
General Meeting shall be conclusive except as regards any
error discovered therein within three months next after the
approval thereof. Whenever any such error is discovered’
within that period, the account shall forthwith be corrected,

. and thenceforth shall be eonolusxve

DOCUMENTS AND SERVICE OF DOCUN[ENTS

213. (1) A document (which expression for this purposc
shall be deemecd to include and shall include any summons, notice,
requisition, process, order, judgment or any other document in
relation to or in the winding up of the Company) may be served
or sent by the Company on or to any member either personally
or by sending it by post to hun to his registered address or (if

" he has no registered address in Indla) to the address if any | w1th1n

India supplied by him to the Companv for the giving of nothes
to him. |

|

' (2) Where a document is sent by post -
|

|

(a) service thereof shall -be deemed to be effected by
- properly addressmg pre-paying and. posting : a letter
containing the document provxdedx that where a
member has intimated to the | Company in
advance that documents should be sent to him
under a certificate of posting or by regxstered ,
~post with or. without acknowledgement due and has.
deposited with the Company a sum suffxcxent to
~defray the expenses of doing so, service of the
document shall not be deemed to be effepted unless
it is sent in the manner intimated by tlffe mermber;
and S C ; '

W) Unless the contrary xs proyed, 'snch service shall
be deemed. to h1ve been effected :--
(i) in the case of a, nonee of a meetmg, at the

expiration of forty—exght hours after the letter
containing the notxce ls posted and

(i) in any other case; at the txme at Wthh the
letter would be dehvered in the ordinary course
of post. , ) :

214. If a member has no regxstered address in India and has
the giving
of notices to h1m a document advemsed ina news;'nper circulating




the regrstered office of the Company shall

k xnt may be served by the Company on the persons
are in consequence of the death or insolvency of a
sending it through the post in a pre-paid letter addressed
by the title of representatrves of the deceased

fphed for the purpose by the persons clalmmg to
untll such an address has been so supphed) by

to members of the Company as provrded by Artrcle
89 in any manner authorised by Article 213 and
214 as the case may be or as authonsed by the
' Act; , )

to the persons entitled to .a share in consequence
of the death or insolvency ofa member as provided
by Article 215 or as authonsed by the Act;

to the Auditor or Audrtors for the - time bemg of
the Company, in any manner authorised by ‘Article

' members of the Company

‘ g of them, and not expressly provxded for’ by these presents

1 dzuly newspaper circulating in Bombay.

218 Every person, who by operation of law transfer or other
| means whatsoever, shall become entitled to any share shall be
' bound by €very document in respect of such share whrch previously
*to‘hrs name and address being entered on the Regrster shall be
 duly, served on or sent to the person from whom he derives hrs

| . title to-such share.

= 219. Subject to the provisions of the Act any notice or
. document delivered or sent by post to. or left at the registered
~address of any member in pursuance of these. presents shall

served on him on the day on. which the

213 or-the Act in the case of any member or -

deemed to' be duly served or sent if advemsed once in -
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notwithstanding such member be then deceased and whether or not’

the Company have notice of his decease be deemed to have been
duly served in respect of any registered share whether held solely
or jointly with other person by such member until some other person
be registered in his stead as the holder or joint holder thereof and
such service shall for all purposes of these presents be deemed
a sufficient service of such notice or docurment on his or her heirs
executors- or administrators and all persons if any, jointly interested
with ‘him or her in any such shares. ‘

220. Any notice to be given by the Compauy shall‘ be sxgned
by the Manager, Secretary or such officer as the. Dlrectors may
appomt and such signature may be wnttcn prmted or hthographed

221. All notices to be given on the part of members to the
Company shall be left at or sent by Regxstered Post to the Registered
Office of the Company

AUTHENTICATION OF DOCUMENTS

222. Save as otherwwe expressly pr0v1ded in the Act or these

Articles, a document or proceeding requiring authentication by the
Company may be signed by a Director, one of the Managing
Directors, Manager or Secretary or an authorised officer of the
Company and need not be under its Seal.’ Lo

WINDING UP ?

‘ 223 If the Company shall be wound up, and the assets avallable
for distribution among the members as such shall be msufﬁcxent to
repay the whole of the paid up capital, such assets shall be dlsmbuted
so that as nearly as may be, the losses shall be borne by the members

" in proportion to the capxtal paid up, or which ought to have been

paid up, at the commeneement of the wmdmg up, on the shares held
by them’ respectlvely ' And if in a winding up the assets available
for distribution among the members shall be more than sufficient to
repay the whole of the capital paid up . at the commencement of the
winding up, the excess shall be distributed amongst the members in
proportion to the capital paid up at the commencement of the winding
up or which ought to have been paid up on the shares held by them
respectively. But this Article is to be without prejudice to the nghts
of the holders of shares issued upon sﬁpecia‘l‘ terms, and candmons

224. (1) If the Company shall be wound “ up,| whether
voluntarily or otherwise, the liquidators may with the sanction of

a Special Resolution divide amongst the contributories, |in specie
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0 i’forf‘hnd any part of the assets of the Company and may, with the

pon such trusts for the benefit of the contributories, or any of
?ethem ‘as | the hqmdators ‘with. the like sanction shall think fit.

thc lcgal nghts of the contributors (except where unalterably fixed
by the Memorandum of ‘Association) and in particular any class
may be given preferentxal or special rights or may be excluded
~a,1togelhcr or in part but in case any division otherwise than'in

ac cordance with the legal rights of the contributories shall be

dk'termmed on any contributory- who would be prejudiced thereby

aE shall have a nght to dissent and ancillary rights as if such.
g de termination were a Specwl Resolution passed pursuant to Section .
454 of the Act : :

L (3) Incase any shares to be dmded as aforesald involve
a [liability’ to calls’. or otherwise any person entitled under such

f Yy

passing- of the Specxal Resolution by notice.in writing direct the

- liquidators to sell his proportion and pay him'the net proceeds and

the liquidators shall if practicable act accordingly.

.225. A Specxal Resolution sanctioning a sale to any other*

Canpany duly ‘passed pursuant to Section: 494 of the Act may -

subject to the provisions of the Act in like manner as aforesaid
determine that any shares or other consideration receivable by the

hquxdators be dxstnbuted amongst the members otherwise than in

accordauce with thexr existing rights and any such determmanon

shall be binding -upon all the members subject to the rights of
dissent and consequenml rights conferred .by the said Section.

SECRECY CLAUSE

"226. No member shall be entitled to require dlscovery of any

mformahon respecting any detail of the Company’s business secret, -

which may relate to the conduct of the business of the Company
and which, in the opxmon of the Directors, it will be inexpedient

'in the interest of the Company to communicate to the public.

INDEMNITY AND RESPONSIBILITY

227. (a) Subject to the provisions of Section 201 of the Act

every Director, Managing Director, Manager, Secretary and other
officer or employee of the Company shall be mdemmﬁed by the

1 ke sanctxou vest any part of the assets of the Company in Trustees

S (2 If thought expedient any such division may- subject .
o to the provmmns of the Act be otherwise than in accordance with

vision to any of the said shares .may within ten days after the-

Right of

shareholders in.

case of sale.

Secrecy Clause.

Directors’ .and
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Company against and it shall be the duty of the Directors out of
the funds of the Company to pay all costs losses and expenses
(including travelling expenses) which any such Director, Managing

Director, officer or employee may incur or become liable to by -

reason of any contract entered into or act or deed done by him
as such Director, officer or servant or in any way m the discharge
of his duties.

(b) Subject as aforesaid every Director, Managing

Director, Manager, Secretary or other officer or employee of the
Company shall be indemnified against any liability incurred by him

in defending any proceedmgs whether civil or criminal m which

Judgment is given in his favour or in which he is acquxtted or in
connéction with any application under Section 633 of the Act in
which relief is given: to him by the Court i

228. Subject to the provisions of Section 201 of the Act, ho|
Director, Managing Director or other officer of the Comipany shall}
be liable for the acts, receipts, neglects or defaults of any otheri
Director or officer, or for joining in any receipt or other act fori
conformity, or for any loss or expenses happening to the Company
through insufficiency or deficiency of title to any property acquired
by order of the Directors. for or on behalf of the Company,. or
for the msufficwncy or deficiency of any security in or upon whxch
any of the moneys of the Company shall -be invested, or for any
loss or damage ansmg from the bankruptcy, insolvency, or tortious
act of any person, company or corporation, with'whom any moneys
secuntxes or effects shall be entrusted or. deposited, or for zmy loss
occasioned by any error of judgment or oversight on his part, or
for any. “other loss or ‘damage or misfortune whatever which shall
happen in the execution of the duties of his-office or .in relatxon
thereto, unless the same happen through his. own dlshonesty,

. vy
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We the several persons whose names and

~of bemg formed into a Company in pursuance of
we respecnvely agree to take. the number of Shares in the capital of the Company.
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:iddresses are subscribed desrrous
these. Article of Association and

set OPPOSltC to our, 1 espectlve ames.
Names of Subscribers Addrcsscs and descnphons Numberof Signatures and
: Cof subsmbcrs. Shares taken by. addresses of
: cach Subscriber witnesses
1. . Mafatlal Gagalbhai fAnamjcun‘tf Road, Bom‘bay. ‘ 100
: Merchant & Mill Agent |
C.C. Sutaria ;"
. ; ‘ ‘ T 28, Apollo Street, .
) ~ g a5 R Fort, Bombny. G
2. Navinchandra Mafatlal Altamount Road, Bombay. 100 - " Accountant’
: ~ Merchant & Mill Agent ‘ 15-3-1943
3. Bhagubhai Mafatlal Altamount Road; Bombay "100. Dhunjishaw
R NI Merchant & Mill Agent. B. Anklesaria, |
3 . Mahabaleshwar I
Merchant ’
17-3-1943
4. Hafidas Madbavdas 106, Bhuleshwar Road, 100
A4 S Bombay. Cotton Merchant .
5. Krishnaraj M.D. Damodar Bhuvan, Warden Road, 100
) Th&ckcrscy. Bombay. Mill Owner & C.C. Sutari
| . Merchant -C. Sutaria
- 28, Apollo Street,
L Fort, Bombay.
6. Chandulal Pitamberdas |- 28, Apollo Street, Fort, Bombay 100° Py
- Parikh Cotton Merchant & Mill:Agent . ™ N
Chimanlal Bapalal 28, Apollo Street, Fort, Bombay 100
Parikh Cotton Merchant & Mill Agent
8. Laxmidas Premji 49, Chuirchgate street, Bombay 100
Goculdas =~ - ~ Insur. Magager.
Dated this 17th day of March 1943.
: 23




