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Certificate of Incorporation
No. 4581 of 1945.-1946

I hereby certify that HARDCASTLE AND WAUD

MANUFACTURING COMPANY *PRIVATE LIMITED is this
day incorporated under the Indian Companies’ Act VII of 1913,

and that the Company is Limited.

Given-under my hand at Bombay this Filteenth day of

October One thousand nine hundred and forty five, -

The Seal of the
Registrar of
Companies
Maharashtru, /

T

Sd. BEHRAMII MODI

Registear uf Companies

*The Word ‘Private’ was added in 1936
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Second Certificate of Incorporation

Co. No. 4581

~ I hereby certify that “HARDCASTLE & WAUD
MFG. CO., LIMITED" ‘was  on FIFTEENTH day of
OCTOBER on¢ thousand nine hundred and FORTY-FIVE
incorporated under the Indian Companies Act VI of 1913 and
that on the Companies Act | of 1956 comiug iato force the word
‘Private ' was-inserted pursuant to Section 24 (1) of the Companies
Act T of 1956 in the name of the Company and that the Company
thereafter was known as HARDCASTLE & WAUD MFG. CO.,

- PRIVATE LIMITED, and again by virtue of Section 43-A

the name was changed subsequently to
“HARDCASTLE & 'WAUD MFG., O, LTDP.»

Given under my hand at BOMBAY this TWENTY—_
SEVENTH day of JULY one thousand nine hundred and
SEVENTY-ONE.

/"\

The Seal of the
* Reglitrar of
Companizs

Maharashira,

(S. K. SAHA )
Asstt. Reglstrar of Companies,
Maharashira, Bombay,
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THE'INDIAN COMPANIES ACT 1513

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
OF

" HARDCASTLE.. & _WAUD MANUFACTURING

The

COMPANY LIMITED

name -of the Company is Hardecastle & Waud

Manufacturing Company Limited.

The

'in the Province of,:Bombay.

‘The

1,

el

registered , office of .the Company will be sitated

abjects for which the Company. is established are :-

(To manufacture and sell: metallurgical furnaces,
cupolas, pots, ete.,, and design and fabricate plants
for. various ..metal processes and process industries

-and metallurgical processes and] ‘o carry on the

business of- iron founders, mechanical engineers and
manufacturers of all kinds of machinery; brass founders,
metal workers, boiler makers, mill wrights, machinists,
iron and* steel converters, smiths, woodworkers,
builders, painters, metallurgists, electrical woodworkers,
builders, . painters, metallurgists, electrical engineers,

‘water- supply- engineers and manufacturers of wire

brushes,.oll. refiners and grease manufaclurers.

To carry .onh.-Lhe business of - manufacturing and selling
of all, kinds. of ,RPaints, Colours, Pigments, lakes, toners
and.similar. colouring materials and colourants, Pigment
emulsions, ~Varnishes, .,Enamels, Distempers, Chrome

* Compounds; Dispersions of Binder materials Thickeners,

Thinngrs, - latex.; paints lacquers Solvents, Insulating
media and compositions, Printing inks, Lithographic
inks, and allied products such as dispersing and wetting
agents, suspending. . agents, bodying agents driers,
and -drier, aids, “etc, of .all types and of fine and
hevy.- chemicals, rubber chemicals, rubber adhesives
and processed ' rubbers, dyes, dyestuffs, synthetic
and processed resins and other high polymeric materi-
als end manures, catalysts, inhibilors of all kinds,

~and also of manufacluring and selling of acids, alkalli

8nd chemlcal resistenl - compositions and cement,
adhesives, morlars - end structrusl materials of all

- - types of jointing liquids, pastes end " sheeting
.. all description and also as chemiculs brokers, drysallers

[18B.,

and merchants. in all ils respective branches either
as priricipal or as agents.]

To- carry on.the business of manufacluring metal
treatmenl chemicals, passivaling agents, rust pre-
ventives foundary aids.) '
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To buy, sell, manufacture, repair, covert, alter,
lend or hire and desl in machinery, implements,

and hardware of all kinds,

To undertake and execute eny contracts for works °
involving supply of use of &ny machinery and to
carry on any suxiliary or other works comprised

in such contracts.

To carry on the business of merchenls and exporting
merchandise stores, and raw materiels from Indie
and of importing merchandise stores and raw materials
into India whether for sale direct or on commissiop
agency or upon any other. terms and generally to
deal in all goods, materials. provisions end preduce.

To buy, sell, manufaclure, repalr, alter and exchange,

let on hire, export, and dealin all kinds~ of .articles

and Lthings which may be required for the purposes
of any such business or commonly supplied or dealt

in by person engaged in any such business or which

may seem capable of being profitably dealt within
connection with any such business. 574

To acquire by purchase, lease " or otherwise, for
the purpose of Lhe Company any immoveable or
moveable properly, rights or =~ privileges, including,

* any land, buildings, rights of way, easemenls Iicences;_

concessions and privileges, lrade mark, machinery,.
planl, utensils, eccessories and stock In trade.

To transacl and carry on ell kinds of ‘agency business
which may seem Lo the Company desirable and gene-
tally Lo carry on any other trade or business which
may seem lo Lhe Company capable of being conveni-
ently carried on in connection with any of these
objects or otherwise calculated direclly or .indirectly
to render any of the company's property of rights
for Lhe Lime being profitable and also’‘lo acquire,
promole, aid fosler, subsidise, or acquire inLerests
in any industry or undertaking in any counlry or
countries whatsoever. *

 To acquire, use, exercise, develope, apply’ for, pur-
chase, or olherwise acquire and rerew any patents,
licences and like rights, conferring and exclusive
non-exclusive or limited right to. use, or any secrel
or other information as.to any invention which may
seem calculated directly or indirectly to benefit
"this Company and lo use, exercise, develop, grant
licences. in respect of, or olherwise Lurn lo ancount
the rights and information so acquired and to spend
money upon Llesling and Improving or * seeking: to
improve and such patents, inventions and rights
which Lhe Company may acquiré or propose. to acquire.

(8A. To sell, mortgage, assign, convey, let on lease or fee

farm grant or otherwise dispose from time to time

all or any of the concessions, lights, interests, lands, -
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roads, . and premises plant, machinery or apparatus
and other property -of the Company, or such other

'part, o;‘:-P'artq thereof. as may be considered gxp_e-dient.]

[94A.

10,

1.

To. grant any ‘iease, privileges, concessions, or rights
whether over “in .upon or affecting any property
of the Company.]

To carry on any dther busihess which may seem
to ‘the 'Company capable being convéniently carried

on in conneclion with™any business which the company

is_autfiorised to carry on or may seem to the Company

.calculated. " ditectly” or Indirectly to benefit. this

Company's or’ to enhance the value of or render
profiteble any. of the Company's properties or rights.

To " apply. for, purchase:or otherwise acquire, any
patenls,, licénces and the like, conferring an exclusive

"or’ nop-exclusive or Jimited ‘right to use, or any

secrel “of.’ other ‘informalion as to any invention

‘which'-may seem capable” or "being used for eny of |

the purposes of - the Cornpany, or the acquisition
of which” may. seem calculated direclly or indirectly
to benefit-this'Company, ‘and Lo use, exercise, develop,
agrant licences id respect of, or otherwise turn to
account Lhe rights 'and information so acquired.]

To acd'g_ire_'“and-‘:chrry on- all or esny part of Lhe

-business or property, and to undertake any liabililies

of any person, firm association or company possessed
or ‘property suitable for any of the purposes of
this  Company or carrying or any business which
this- Company -is authorised to carry on or possessed

of ‘property or rights suitable for any of Lhe purposes

of ‘this “Company ‘and as the consideralion for Lhe
same’ to pay tash ‘or to issue any shares stocks
or obligations of this Company.

To enter into perlnership or into any arrangement
for shafing - profits, union of interesl, co-operation,
joint” adventure ‘reciprocal rconcessions or otherwise

. with ‘anhy ‘person, firm or Company carrying on or

engaged in' orf sbout to carry on or engaged. in any

“business or -transaction which-the Company is autho-

rised to carry ‘on or engage in or any business under-
taking or transaction capable of being conducted
so &s direclly or indirectly to benefit this Company
and Lo, lend money lo guarantee Lhe conlracls
of or otherwise assist any such person, firm or
Company snd Lo leke or olherwise acquire snd hald,
sell, relssue or olherwise deal with shares or securities
or obligations of any such person firm or Company,
and to gquarantce the principsl or interest of any
such securltles or obligations or sny dividends upon
any such shares or stock.

To promole and form and to be inlLerested in and
take hold and dispose of shares in olher Companies
for all or any of Lhe objecls menliored in this Memo-
randum and Lo transfer Lo any such Company
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oy o

any properly of Lhis Company and to Lake or clherwise
acquire, hold and dispose of shares, debentures
and other securities in .or .of any other Company
and to subsidise or otherwise assist any such Company.

To purchase, subscribe, for or olherwise acquire
and Lo hold Lhe  shares, sLocks or obligations of
any - (Government, ! Local = auihorily), Company (or
Corparation) In Indis, or, elsewhere and upon & distri-
bution of assels-.or dlvislon of profit te distribute
any sUch shares, stocks, or -obligalions amongst
Lhe Members of:LhisICqmpan')*' in.kind,

To invesl money at) interest on Lhe’ security of land
of eny Llenure, buildings, farming stock, stocks,
shares, securilies, merchandise, and, any other properly,
and generally to.lend'end advance money to any
persons, firms .or  campanies, and particularly to
customers or other persons ' or .companies having
dealings .with the Campany wilh or wilhout security,
and upon such Lerms and subject Lo such condilions,
and give any guarenlee as mey be deemed expedient.)
To Llake parl in Lhe management, supervision, or
contral of Lhe businessior operalioons of any company
or underlaking, end. for Lhat purpose to appoint
and emunerale any directors, accountants or other
experls or agents.) .

To Lransacl or cary on ‘all kinds of agency business
and, in particular in . relalion Lo the investment
of money, Lhe sale, of property, and Lhe collection
and Lhe receipt of ‘'money,.&nd. Lhe flasling of com-
panies and the issue of loans.] :

To borrow or raise or secure Lhe payment of money
or Lo receive money on deposit al inlerest and for
Lthuse or olher purposesto morlgage or' charge Lhe
undertaking and all or.any -pert of Lhe properly
and rights of Lhe Company present or afler acquired
including uncalled. capilal, and Llo creale, issue,

. maeke, draw, accepl and negoliale perpetual -or

15;

redeemable debentures or debenture stock bonds
or ulher obligalions, bills of exchange, promissory
noles or olher negoliable instruments.

To pay all Lhe costs, charges and expenses uf and
incidental to Lhe promotion, formation, registration
and eslsblishment of the. Coripany and 'he issue
of ils capital end Lo remunersle or make donations
to (by cash or other . nsséls or ‘by the allolment
of shares either fully ur parlly paid or in any olher
manner whether oul .of Lthe Company's cepilal or
profils or olherwise) sny person or persons for services
rendered or Lo be rendered in introducing any properly
or business Lo the Company or for any olher reason
which Lhe Compuany may Lhink proper.

To sell, letl deyelap', dispose ol" .ur otherwise deal

with the undertaking or all or any parl of praperly

L e T
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i
of the Company, upon any terms with power to
accept as the consideration of ‘any share stock or
obligations of or interest in any other Company.

To amalgamate with Mermaid Paints (Pvt.) Ltd. or

-eny other. Company for such consideration as this

Compény may from time to time deem fil and in

_oartlcular: for shares (whether fully or partly pald

17,

18.”

up) debentUres or debenture stock,” or securities
of eny other compeny having objects altogether
or in part simllar to those of this Company]

To enter Into any arrengements with any Governments
ur authorlty supreme, . Municipal local or otherwise
and to obtasin from ary such Government or authority
any rights, concessions and privileges that may
seem conductive to the Company's objects or any
of them. * gt B '

To establish and support or aid In. the establishment
and support of “assoclations, institutions and conveni-
ences calculated. to benefit any of the (Directors)
employees ‘or ex-employees of Lthe Company or

. the dependents or connection of such persons and

19“

to " grant ‘ pensions, (bonus) and "allowances and to
make péyments toward Insurence and to subscribe
‘or guarentee .money. fcr cheriteble or benevolent
objects or for any exhibitions or for any public,
general or useful object.

To distribute sny of the property of Lhe company

. .amongst*lhe members in specie or in kind.

* 20.

To promote any Company or Companles for the
purpose of Ils or their acquiring all or any of the
property rights and liabilities -of the Company, or
for any other purpose which may seem directly
or Indirectly calculated Lo benefit this Company
and to pay all Lhe expenses or -incident to such
pramotion..
To cgarry out all or any of the foregui"ng objects
es principsls or agents or in partnerhsip or in conjun-
ction with eany other person, firm, associastion or
Company or by means of any subsidiary or suxiliary
Company, and in any parl of the world.

To do all such olher things as sre incidental or
conduclve lo Lhe allainment of Lhe sbove objecls
snd Lhe Inlenlion Is thal Lhe objecls sel forth in
each of the several paragraphs of Lhis clause shall
have the wlidest possible construction. [And it s
hereby ‘declsred Lhat the word 'Company' (ssve

" when used In reference to thls Company) In Lhis

clause shall be deemed to Include any parinership
or other. body of person whether in-corporated

.or nol Incorporated and wherever domiciled, and
_thal the objecls set forth any sub-clause of Lhis

clause shall nol, exceplL when the conlexlL expressly
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so requires, be in any wise Jimlted or restricted
by reference to of inference, from, the terms of
any other sub-clause or by the name of the company. -
None of such sub-clauses or by the objects thereln
specified or the . powers thereby canferred shall
be deemed subsidiary or auxillary merely to the
objects mentioned in the first sub-clause of this
clause bul the company shall have full power to
exercise all or any of the powers conferred by any.
part of this clause in any paert ‘of the .world and
notwithstanding = that the " buslness; undertaking,
property or acl proposed to be transacted, acquired,
dealt with or performed do nat fall within the objects
of the first sub-clause of tHis caluse. ST

g === P Sl Bl

v. The liability of the membec.is. Imitede: .~ -

¥ V. Tne capital of the Company is RS 5,00,00,000/- divided In 50,00,000
shares of Rs 10 each, ] i

vl. The Company has power from time.to time to increse
or reduce its capital and to.lssue sny shares.in the wriginal
or new captial as ordinary, preferred or deferred shares
and to attach to any class .or .clagses of such shares any
preferences, ‘rights, privileges or -priorities in payment
of dividends or distribution or ussets or otherwise or to
subject the same to eny restrictjons, limitations or condi-
tions and to vary the requlations of the Company, as
far as necessary to give effect to the same and upon
the sub-division of shares to apportion the right to parti-
cipants in profits in any manner. i

» The origincal Cepital was Rs. 5,00,000, By virtue of
Special Resolution passed at the Extra-ordinary General
Meeting of the Company held on 14th day of July 1959
the authorised capital of the Caompany, Wwas ‘increased
to Rs. 50,00,000. >

Y i
vm 8 ce e e e e undch i L P e e s @—

R

#*.  fhe capllal was furiher Increased 10 R3 5.00,06.000(- by virue of
Speclal Resolulion pasued l the 47th Annual-Genera! Meeling of
the Company held on 14th Augusl, 1983, ' G

.

e e
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We the several persons whose names and sddress are sub-
scribed are desirous of being formed into a Company in pur-
suance ‘of this Memorandum of Association and we respectively
agree to take the number shares in the capital of the Company
sct opposite our respective names.

Mama of Subscriber Address & N.:rnl:!?{ of . Witness,
Qescription Shutos
taken
——— RS __,
CH. Hardeastle . Me.rchant & Crie Witnass 1o all
E Engineer, ' slgnatures
Malatlal Pagy A. Mendozo
Warden Rogd Heod clerk
Bombay. Hordeaul le
Woud & Co. Lig.
Hornby Road
Bombay,
LK. Rege Mercliant Dne

Roghav Wodi
French, Bridge

Bombay,
v.vi Osbholwus Lundieiy UOne
& 22 Luburnum
Road, Gurndev,
ponshny.

e | __.—-_........--.-...--.......-..-.-—,.--_..-....-....-,--......_._..._...., " b

Daled the 12 dity of Oclober 1945,

The words and clduses in brackets ( ] were incourporated
by Speciul Resolution kassed on 14th July 1959 and confirmed by

an order of the High court of judicsture at Bombay dated
the Bth duy of I"ebruary 1940.

“
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These Articles of Association were adopted in
swbstitution and exclusion to all the existing Articles of
Association at the Extra Ordinary General Meeting of the

Members of the Company held on 9th June 1977.

“ARTICLES OF ASSOCIATION
OF

HARDGASTLE & WAUD MANUFACTURING
COMPANY LIMITED

TABLE "A" EXCLUDED

da The requlations contained in the Table marked 'A'
in Schedule | to the Cempanies Act, 1956 (hereinafter called
the Act or the said Act) shall not apply the Company except

" ' so far &s the same are repested, contained or expressly made

epplicable in these Articles or by the said Act.

The regulations for the management of the Company
and for the observance of the rnembers therelo and their repre-
sentatives shall subject to any exercise of the statutory powers
of the Company in reference to the repeal or alteration of
ot addition to the Regulations by special resolution as prescribed
or permitted by section 71 of the Act, be as are contained

in these Articles. _
INTERPRETATION

2 The marginal notes hereto shall not affect the con-
struction hereof.

In these Articles, unless there be something in the subject
or contest inconsistent therewith:

(i) “Alter" and -“Alteration" shall include the making
of additions and emmissions.

(i) "The Company" mesns "HARDCASTE AND WAUD
MANUFACTURING COMPANY LIMITED".

(ili) “Body Corporate" or "Corporation" includes a company
‘ .incorporated outside India but does. nat include -

(s) a corporation solej

(b) & co-operstive society registered under eny
law relating to co-operative societies; and

(c)‘ gny otner body corporate (not belng & compeany
as defined In Lhe Act) which the Centrel Govern-
menl may, by notification in the Official Gazette,

specify in this behalf.

‘tiv) "A compary" shall include a company as defined
in section 3 of the Act.

(v) ‘"The Act" or "the said Act" means Lhe Companies
Aet | of 1956 and subsequent amendments and other
Acts for the lime being in force in India containing
1 \he provisions of Lhe Legislature in relation to com-

- . panies,

Table 'A’
not to apply.

Company lo bo
governed by
Lhese Articles.

Marginal noles
not sulhoritative.

Interpretotion
Clause.
"Alter"

"The Company"

“Bady Corporala"

YA CD“‘DBNT"

“The Acl"



WThe Directors”

"Debenture"

"Document”

"Dividend"

"Board"

“pMember”
“panth"
"Ollice"
"Ordinery
Rasglulion &
Speciol

Resolution

“These Presents”

“Paid up”

wpyblic Haliday"

wygristion”
"The sesl"
"wreiting"”

“Singulat
pymber!!

£

(vi)

(vii)

(viii)

(ix)
(x)

(xi)
(xii)
(xiii)

(xiv)

(xv)

(xvi)

{xvil)

(xviii)

(xix)

(xx)

(xxi)

9

WThe Oirectors" means the Oirectors for the time
being of the Company or as the case rnay be, the
Directors assembled 8t @ meeting of the Board
or acting by circular under the Articles.

"Debenture” includes debenture-stock, bonds and
other securities of the Company, whether constituting
a charge on the assets of the Company or nal

nDocument" includes SuUMMONS, notice, requisitlon,
order, other legal process and registers, whether

issued, senl or kept in pursuance of this or any

other Act or olherwise.
nDividend" includes banus.

"Board" means 8 meeting of the Directors’ duly
called end caonstituted or as the case may be, the
Directors assembled at 8 Boar¢< meeting or acting
by circular under Lhe Artlcles. ’

"Member" shall mean shareholder and vice-versa.
"hMonth!' means calendar month.

nOffice" means the registered office for ‘the time
being of the Company. .

"Ordinary Resolution" &nd "Special Resolution" shall
have the meanings assigned to these Lerms by section
189 of the Act. ° T

HThese presents" means these Artibles of Association
as originally framed or as altefed from time tO
time by Special Resolution. .

wpajd up" includes credited as paid up.

npublic Holiday" means 8 public holiday within the
meaning of the Negatieble [nstruments Act, 1881
(XXVD) of 1881) provided that ne day declared by
the Central Government to be & public holiday’ shall
be deemed to be such a holiday in relation to any
meeting unless Lhe declaration w3 notified  before

the issue of the notice cohvening such meeting.’

nyariation" shall include abrogation; and "vary"
shall include abrogate.

"The Seal" mens Lhe Common Sezl of the Company
for the time being. i

mwriting"  shall include printing, lithography and
any other mode or modes of representing or re-
producing words in a visible form or partly one
and partly the other. ' . '

waords importing the singular number: shall also include
the plural number and vice-versa.
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(xxii) Words importing the masculine gender shall also include the feminine gender.  "Gender"

(xxili) “Corporation” shall include a company whether incorporated and formed Under “Corporation"

the Act or not.

(xxiv) “persons® shall include corporalions as well as individuals. 3 "Persons"
Subjeci as aforeseid, any words or expression defined In the Act shall, except . ExpresslonIn
where the sublect or context forblds, bear the same meaning In these _Artlcics. - ::: ::;teo bear

meaning in
Arlicles.
3. The Company shall, on being so required by a member, send to him within 7 Coples of the

(seven) days of the requirement and subject lo the
(Rupee: Cne), a copy each of the following docum
lime being:

{(a) the Memorandum

(b) the Articles, if any.

payment of a fee of Re.1/- Memorandum
ents as In force for the ; & Artlcles to
j be furnished
by Directors.

(c) every olher agreement and every resolution referred to.in section 192 of the
Actil and in so far as they have not been embodied In the Memorandum or Articles.

#4(1) Subject to applicable provisions of the Act, and subject lo such coﬁdlllons‘ approval
orconsents as may be laid down fcr the purpose, the Company shall have the power

to buy-back its own shares, whether or not ther

e Is any ‘consequent'reduction of

capilal. If and lo the extent permitled by law, the Company shall also have the

povier Lo re-issue the shares so bought-back,

(2)  The Company shall not give, whether directly or indireclly and whether by means )

of 8 loan, guaranlee, the provision of sec

urity or otherwise, any financial

assislance for the purpose of or in connection with a’'purchase or subscription
made or lo be made by any persen of or for any shares’in the Company or in its

holding company,

Provided that nothing in this clause shall be taken to prohibit:

(a) the provision in accordance with any schem
meney for the purchase of, or subscription for,
or its holding company being & purchase or

e for the time being in force, of
fully paid shares in the Company
subscriplien by trustees of or for

shares lo be held by or for the benefit of employees -of the Company including

any Director holding a salaried cffice or employ

(b

ment In the Company, or

the making by the Company of ioans within the limit laid down In sub-sectlion (3) 5

of seclion 77 of the Act lo persons (other than Direclors, Managing Direclor,
Managing Agenls, Secretaries and Treasurers or Managers) bonafide in the
employment of the Company, with a view to enabling those persons to purchase
or subscribe for, fully pald shares in the Company or its holding company to be
held by themselves by way of beneficial ownership. ;

- # Substituted by 3 special resolution passed at the 53"

on 30" Seplember, 1999,

Annual General Meeting of the Company held



(3) Noloan made to any person in pursuance of

1

clause (b) of the foregoing proviso shall exceed

the amount of his salary of wages at that time for a perlod of six months.

(4) Nothing in this A

dicles shall affect the right of the Company \o redeem any shares issued

under section 80 of the Act.

Capitaland S 5. The Authorised Share Capital of the Company is RS 5,00,00,000/-

Shares

Provisions of 6.
sections 85

to 88 of the

Act to apply.

Register of T
Members

Allotment 8
shares.

Shares al the 9.

disposal of the
Directors

+10. Option or right to call of shares shall not be given to any person except with the
sanction of the Company in Gzneral meeling.

11, (1) The Shares or other interest of any member in
movable property, iransferable in the manner provided by the Adicles

(2) The Company shall also comply with the provisions

 The Directors shall observe lhe provisions of the Act relating to the allotmen

CAPITAL |

(Rupees Five Crores)
divided into 50.00,000 (Fifty Lakhs) Equity Shares of Rs 10/- (Rupees Ten) each.

The provisions of seclions 85 to 88 of the Act in so far as the sarme may be applicable
shall be observed by the Company.

o be kept a Register of Members and an Index of

Members in accordance with sections 150 and 151 of the Act and Register and

, Index of Debenture-halders in accordance with section 152 of the Act. The

, Campany may also keep @ foreign Register of Members and Debenture-holders in
accordance with section 157 of the Act. '

(1) The Company shall cause |

of section 158 and 161 of the
Act as to filing annual returns.

(3) The Company shall duly comply with the provisions of section 163 of the Act in
regard o keeping of the Registers, Indexes, coples of annual returns and giving

inspection ihereof and furnishing copies thereof. e
t of

shares.

Subject to the p
capital of the Company for the lime being shall be under the control of the Directors

who may issue, allot o otherwise dispose off the same or any of them to such persans,
in such proportion and on such lerms and conditions and either at 2 premium of at oar

or (subject to compliance vith the provisions of section 79 of the Act) at a discount and
at such limes asthey may from time 10 time think fitand with the sanction of the
Company in General Meeting to give to any person the option to call for any shares
either at par or ata premium during such time and for such consideration as the
Directors think fit, and 'may allot and issue shares in {hé capital of the company in

payment of part payment for any property sold and transferred of for services rendered

lo the Company in the conduct of its business; and any shares which may be so allotted
may be issued as fully paid up shares and if so issued, shall be deemed to be fully paid

shares.

Option to call
on shares.

the Company shail be Evéry share
transferable etc.

of the Company.

(2) Eachshare in the Cempany shall be distinguished by its appropriate Aumber.

3 A certificate under the ¢ommon Seal of the Company, specifyng any shares held
by any member shall be prima facie evidence of the title of the member to such shares.

s The Authorised Share Capital was further increased to Rs 5,00,00,000 by virtue of Special Resolution

passed at the 47" Annual General Meeling of the Company held on 14™ August, 1993.

* For the ward "on’ word 'of was substituted by Special Resolution passed at the Extra-Ordinary Meeting
held on 18" June, 1979. ' ; ' :

rovisions of cection 81 of the Act and these Adicles, the shares in the

a
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12. (1) Where the 5empany issues shares al a premium, whether for cash or oltherwise Application
a sum equal to lhe aggregate amount or value of the premium on those sha_res of premiums
shall be Iransferred lo 2n account to be called “the share premium account”, and received on

the provisions of lhe Acl relating to the reduclion of the share capital of a company  Issue of
shall, except as provided in this Article, apply as If the share premium account were  shares
paid-up share capital of the Company.

(2) The share premlum account may, notwithstanding ‘anylhing In_clause (1) be
applied by the Company: ;

(a) in paying up unissued shares of the Company lo be issued lo merr}bers of
the Company as fully paid bonus shares; “

(b) in writing off the preliminary expenses of the company,

(¢) in wriling’ off the expenses of, or the commission paid or discount allowed on
any issue of shares or debentures of the Company; or

(d) in providing for the premium payé,ble on the redemption of any redeemable
preference shares or of any debenlures of the Company.

*13(a)When il is proposed to increase the subscribed capital of Ihe company by the : Further

allotment of further shares the provisions of section 81 of the Acl in so far as the issug of
same be applicable shall be complied with, ' s Capital

. # (b)Subject to the provisions of Section 81 (1A) and other applicable provisions, if any, of

the Act and subject to the other provisions of these Arlicles, the Board may, from time

to lime, creale, offer and Issue to or for the benefit of the Company's employees including
the Managing/Execulive Directors and Wholetime Direclors such number of equily shares
of the Company of the face value of Rs 10/- each not exceeding in number at any lime in
the aggregale 5% of the capital after expansion, for subscription on such terms and
conditions as may be delermined by the Board prior to the issue and offer, in cosultation
with the authorities concerned and in accordance with such guldelines or other provisions
of law zs may be prevalent at that lima but ranking pari passu with the existing equity
shares of the Company. 2

1. The issue price of such shares shall be determined by the Board in accardance with
the laws prevalent at the time of issue.

2. In the alternative lo equity shares, mentloned hereinabova, the Board may also Issuce
bonds, equity warrants or other securities convertible or non-convertible into equity
shares, as may be permitted in law, from time lo time, '

All such issues as abave are lo be made in pursuancé of Employees' Stock Option =
Scheme to be drawn up and approved by the Board.

14, If and whenever as the result of issue of new or further shares of any consolidation or, Sale of
sub-division of shares, any shares become held by members In fractions, the Directors  fractional
shall subject lo the provisions of the Act and the Articles and to the directions of the shares

Company in G_eneral meeting, if any sell those shares, which members hold in fractions,
for the best price reasonably obtainable and shall pay and distribute to and amongst the
members enlitled to such shares in due proportion, the net proceeds of thé sale thereol, For

5 'E?e original Article 13 re-numbered as 12(a) and # inserled by a special reﬁolutién passed at the
33" Annual General Meeting of the Company held on 30" September, 1399,
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the purpose of giving effect to any such sale the Directors
may authorise any person to transfer the shares sold .to the
purchaser thereof, comprised in any such transfer end he chall
not be bound to see to the application of the purchase money
nor shall his title to the shares be affected by any irreguiarity
or invalidity in the proceedings in reference to the sale.

15. An application signed by ar on behalf of an applicant
for shares in the Company, followed by an allotement of -any
shares therein shall be an acceptance of shares within the
meaning of these Articles, and every person who thus or other-
wise accepts any shares and whose name is on the Register
of Members shall for the purpose of these Articles be a rnember,
The Directors shall comply with the provisions of sections
69, 70, 71, 72 and 73 of the Act so far as applicable.

16. The money (if any) which the Directors shall, on
the allotment of any shares being made by them require or
direct to be paid by way of deposit, call or .otherwise in respect
af any shares alloited by them, shall immediately, on the
insertion of the name of the holder of such shares, become
a debt, due to and recoverable by the Company- from the allottee
thereof, end shall be paid by him accordingly.

17. 1f by the condition of allotment of any shares the
whaole or part of the amount or issue price thereof shall be
payahle by Instalmeats, every such instalment shall, when due,
be paid to the Company by the person Wwho, for the time being
and from Limne ta .uine, shall be the registered holder of the
share or his legal representative..

18. Where any calls for further.shure capital are made
on shares, such ral's shall be made on a uniform basis on all
shares falling under the same class.

Explanationt For the purpose ,of this provision, shares
of the same nominal value on which. different amounts
have been paid up shall not be deemed to fall under
the same class,

19, The joint-holders of a share shall be severally as
well as jointly liable for the payment of all instalments and
calls due in respect of such shares.

| o

20. Save as herein otherwise provided, the Company
shall be entitled to treat the person whose name appears on
the Register of Members as the holder of any shares .as the
absolute owner thereof, and accordinlgy shall not (except as
ordered by s court of competent jurisdiction or as by law requi-
red) be bound to recognise any benami, trust or equily or equit-
able, contingent, future, or partial.or other claim or claims
ar right to or InteresL In such share on the part of any other
person whether or not it shall have express or implied notice
Lhereof; and the provisions of section 153,° 153A:and 1538
of Lthe Act shall apply.

(372
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UNDERWRITING AND COMMISSION

21, (1) The Cempany may pay a commission to any
person in consideration of:

(a) his subscribing or agreeing to subscribe, whether
absolutely, or conditionally, for any shares in or
debentures of the Company, subject to the restrictions
specified In sub-section 4A of section 76 of the
Act, or i

(b) his procuring or agreeing to procure subscriptions,
whether sbsolute or conditional, ' for any shares in
or debentures of the Company.

if the following conditions are fulfilled, namely,

() The -commission paid or agreed to be paid does not
exceed in the cese of shares, five per cent of the
price at which the shares are issued and in Lhe case
of debentures, two and a half per cent of the price
at which the debentures are issued:

(i) the amount or rate per cent of the 'commission
. paid or agreed to be paid is, in the case of shares
or debentures offered to the public for subscription
disclosed in the Prospectus, and in the case of shares

or debentures not offered to the public for subscription,

.. disclosed in the Statement in lieu of Prospectus
and filed, before the payment of the commission,
with the Reglstrar, end where a circuler or notice,
not being a Prospeclus inviting subscription for
the shares or debentures is issued, also disclosed
in that circular or nolice;

(iii) the 'numbE.i'-_nf shares or debentures which persons
have agreed for a commission to subscribe, absolutely
or conditionally s disclosed in the manner aforesaid,
and o]

(iv) & copy of the contract for the payment of the com-
mission is delivered to the Reglistrar at the time
of delivery of the Prospectus or the Statement in

i lieu of Prospectus for Tegistration,

. (2) Save' ps mforesaid and save as provided in section
79 of the Act, the Compsny shell not sallot any of its shares
or debentures or apply any of its moneys, either directly or
indirectly, In payment of any commission, discount or allowance,
to eny person in consideration of:

(8) his subscribing or agreeing to subscribe, whelher
shsolutely - or conditlonally, for any shares in or
debentures of the Compsany, or

(b) his procuring or agreeing to procure subscriplions,
whether absolute or conditional, for any shares in
or debentures of the Company.

Power to paoy
cerlaoin
commissions and
prohibition of
payment of

all other
commissions,
discounts ete.
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whether the shares, debentures or mMONEY ke so sllotted or
applied by being added to the purchase money of any property
acquired by the Company OF te the contract price of any work
to be executed for the Company Of the money be paid out
of the nominal purchase money or contract price, of otherwise.

(3) Nathing in this Article shall affect the power
of the Company Lo pay such brokerage as it has  herelafore
been lawful for the Company to pay.

(&) A vendor to, promote of, or other person o
ceceives payment in shares, debenturs or money from the Com-
pany shall have and shall be deemed slways to have had power
to apply any part of the shares debentures or money so received
in payment of any commission, the payment of which, if made
directly by the Company, would have been legal -under gection

76 of the Act.

. i The commission may be paid or sgtisfied (subject
Lo \he provisions of the Act and these Articles) in cash of
in shares, debentures or debenture-stock of the company:

CERTIFICATES

22. (1) The certificate of title to shares shall be issued
under the Seal of the Company and shall be signed by such
Direclars or Officers, or other authorised persons as may De
prescribed by the Rules made under the Act from time 1O
Lime and subject thereta shall be signed .in such manner and

by such persons as the Directors may determine from time
Lo Lime. . ;

(2) The Company shall ‘comply with all rules and
requlations and other directions *which may be made by 2a0Y
compelent authority under section 84 of the Act.

23.(1) Every member, shall be entitled, without payment,
to one 'certificale for all the shares of each class or denomi-
nation registered in his name, of if the Directors SO approve
(upon paying such fee as the Diregtors may from time to time
determine) to several Certificates, each for one of mote of
sych shares and the Compeny shall complete and have ready
for delivery such Certifciates within the time provided by
section 113 of the Act. Every Certificate of shares shall be
under the Seal aof the Compsny and shall spegify the number
and distinctive numbers of the shares In respect of which it
is issued and Lthe amount paid up thereof and shall ‘be in such
form as the Directors shall prescribe or approve provided that
in respect of @ share or shares held jointly: by geveral persons
the Company shall not be bound to issue more than onNe Certi-
ficule and delivery of a Certificate for a share LO one of seversl
joint-holders shall be suficient delivery to all sugh holders.
The directors shall have diseretion (which Lthey may exercise
from time Lo Lime and for eny period of time) not to charge
the fee in respect of splitting the chare certificates referred
to in this clause. ! &



2X2) NOTWITHSTANDING  the provisions  contalned

in Article 2X1) obove, the Board of Directors may refuse aepplicetions
for hs{.w of share certificate for sw-division or consolidation of
shares into deponjinat!cm of less than 25 excert when such sub-divi-
sion or consalidation is required to be mede to comply with a staty-
tory order or an order of a competent Court of I_gw s

(3) X Nntwllhstending anythihg in claulse (1 ebove.,

the Directors shall however, comply with such requirements of
the Stock Exchange where shares of the Cornpany may be listed
or such requirements of any Rules made under the Act or such

requirements of the Securities Contracts (Regulation) Act, 195
a3 may be applicable,

**23A(1) For the purpose of this Article:-

Definldons
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Invesiors

Stcuritles In
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form

Rights of
Deposltores
and Seneficlal
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Serdce of
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Transler of
Securites

Allotment

of Securites
dealt with

3 Deposltory .

‘Beneficlal Owner’ means a person or penons whose name(s) /are recorded as
such with a depasltory;

*SEBI' means the Securities & Exchange Board of India;

‘Depository’ ‘means a company formed and reglstered under the Companies ‘At.'t.
1956 and which has been granted 2 centificate of registration to act as 2 depository
under the Securtles & Exchange Board of India Act, 1992; and

‘Security’ means such securlty as may be specified by SEBI from time to time,

(2)  Notwithstanding anything to the contrary contained in these articles, the Company
shall be entied'to dematerialise its securities and to offer securities in 2
dematerilised form pursuant to the Depositories Aa, 19946,

Every person subscribing to securltles offered by the Company shall have the option to
receive security certificates or to hold the securities with 3 depository. Sucha person who
s the beheficlal owner of the securltes €an 3t any Ume opt out of a2 depository, if
permitted by law, In respect of any securlty in the manner provided by the Depositories
Act, and the Company shall, In the manner and within the time prescribed, lssue to the
beneficlal owner the required cerdficate of securitles, :

If 2 person opts to hold his security with 2 depository, the Company shall Intimate such
depository detalls of such holdings.

(4) All securitles held by a deposltory shall be demateriallsed and be In fungible form.

(5) (a)~ Notwithstanding anything to the concrary contained in the Act or these Articles,
"3 depository shall be deemed to be the registered owner for the purposes of
effecting transfer of ownership of securlty on behalf of the beneficial owner.

(b) ‘Save 15 otherwlse provided In (3) above, the depository as the registered owner
* ol the securitles shall not have any vating rights or any other rights in respect of
the securities held by it.
o
(c) Every pérson-helding securltes of the Company and whose name is entered Js
the beneficlal awner In the records of the depository shall be deemed to be 2
member of the Company, The beneficial owner of the securities shall be entitled
to all the rights and benefits and be subject to all the liabilities in respect of his
securlties which are held by a depository.

(&) Notwithstanding anything In the Act or these Anticles to the contrary, where securitics

! are held In x deposltory, the records of the beneficlal ownership may be served by
such depasltory on the Company by means of electronic mode or by delivery of
Nopples or dl‘scs.

(7) Nothing contlned In Section 108 of the Act or these Articles shall apply to 3
tramifer of securltles effected by 3 transferor and transleree both of whom are
entered as beneflclal owners of records of 3 deposliory.

(8) Nu:wlthmndl}{g anything to the contrary In the Act or these Anticles, where securities
are dealt with by a deposltory, the Company shall intimate dewils thereof to the
deposlory Immedlately on allotment of such securities.

3 Oh na 1984,
Vasred by a special resolulion paised sl the JBh Ancusl General Meeling of the Company on 2

, tict
. The words “end 12)" suded slier Ihe words 'Nulwilhd unding snyitung in cleuse (1)" in Lhe Guqmlllc;:r"::“e‘
1) (2) and lnic;e 1IN rerumbered a3 IX Y by w specwl tesolilion passed al the J0Lh Aniua
Meeling ol the Fempany on 20th Line 1984

** Insened by a special resolution

passed at the 55% Annual General Meeting of the Company

held on 29* Seotember. 2001,
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i i i Articles regarding the necessity of having
cuve Nothing canumed in the Actof these ' :
2:::1[;&11 of distinctive numbers for securities jssued DY the Company- shall apply 0 securities held

gecurities held with 2 depository.

In 3 Depository

owners malntained BY 3 depository under the

' tal
peglster and (10) The Reglster and Index of beneficd o \hdex of Members

\ndex of pepositories Act,\996 shall be deemed tO be the Reglster 3N
geneficlal Qwners and Secuﬁw-ho\den for t

PN 1f any Curtifingt® pe worn out, defaced, mutilated lsue ol new
or torn OfF il there pe no furthef space on Lhe back thereof for  Cestiticete in
er\dorsemem ol transfer, then upon prndu'cr.inn and surrender thereol  place ol one
Lo the Directors, they May order \ne smMe to be cancelled, and  getaced lost &
may issue 2 new Certificate in lieu thereof and 1f any Certificale dosttoyed:
we lost of gestroyed then upon prool thereof: 1O the satisfaction

ol the Directors and on such indemnity as the Directors deern ade-

quate being given 8 new Cortificate in lieu thereo! shall be given

to the perty entitied tO such lost orf destroyed Certificate. gvery

Certificate under this Article shall be {ssued without. payment

of fees |f the Oirectors 40 decide, Of on payment of such fees

(not exceeding Re, 1 for each Cerlilicale}' as the Directors shall

prescrlbe. Put-o!-pccke'. expenses’ incurred bY the Company in in-

vesting the evidence 23 to the loss 0F destruction shall be paid

1o Lhe Company if demanded DY the Directors:

Direclors shal comply with such rules of regulations or requirements
ol any Smck-Exchanqe or the Rules made under. the Act orf the
Rules made under Gecurities Contracts (Requlation) Act, 1996 of
any other ach or rules applicable in this benalf. =

CALLS

. The Jrectors may from tme to Lime and suoject

Lo section 91 of the Act make such calls as Lhey think (it upon

\he members i respect of all moneys unpaid on the shares held  Coalls
py them res pctively’ and not by the conditions of allotment thereof

made payable at afixed rimes end each member shall pay the amount

of every call s@ made on him to the persons and at \he vimes and
places appoinl.ed by the Oireclcrs. A call may pe made payable

by instalments.

26. a call shall b2 deemed 10O have been made ab.  Celly 10 cule
(he time when the resolution of he Directors authorising such  from tesoluliure
call was passed and may bt made payable by members on 2 sihyse

quent date to be spet:'n!ied bv the Direclors.

27. Fifieen days' notice @l \he least shall be gyt Navite of otk
by \he Company of every calimude payable olherwis2 then on allot-

ment specifying the time and plave of payment pi’ovided that before

the time for payment of such call, the Oirectors mMay py notice

in writing to the merbers, ravoke \he same.

. The Directors may from . lime 0 sieie, WL ADEIE Guesler s
discrelion axlend the time [ixed for the payment of any call and  exlond time:
may extend such Lime 0s L0 all vr .eny ol 1h='menbérs, who, lroin
residence al 8 distance ©f olher CBUSE, the Directors may deem
entitled O such exlension: bhut no member shall be entitled ‘o such

.extenslnn saye as 8 matter of grace and favours
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29. If by the terms of issue of any shares or otherwise
any amount is made payable at any fixed time or by instalments
8t fixed times, whether on account of the amount of the shares
or by way of premium, every such ‘amount or instalnient shall
be peyable as if It were a call duly made by ‘the Directors
and of which due notlce has been glven, and all the provisions
herein contained in respect of calls shall relate' to such’ amount
or Instelments accardingly. z ;

30. If the sum payable in respect of any call or instalment
be not paid on or before the day appointed for payment thereof,
the holder for the time velng of allottee of the share in respect
of which a call shall have been made or the instalment shall
be due, shall pay interest for the same alt such rate not excee-
ding 9 (nine) percent per annum as the Directors shall fix,
from the day appointed for the payment thereof to the time
of actual .payment but the Directors may walve payment of
such interest wholly or in part.

31, Neither a Judgement nor a decree in favour of
the Company for calls or other ‘moneys due in respect of any
shares nor any part payment or satisfaction thereof not the
receipt by the Company of a portion of eny money which
shall from time to time be due from any mernber in respect
of any shares either by way of ,pr[nclpal'qr interest nor any
indulgence granted by the Company in respect of' payment
of any such money shall preclude the forfelture of such shares
8s herein provided,

32. On the trial or heariﬁg of any action or suit brought
by the Company againsl any member or his legal representatiyve
for the recovery of any money claimed ‘to be due to the Com-

- Pany in respect of any shares, it shall bas sufficient to prove

that the.name of the member in respect of whose shares the
money is sought to be recovered 8ppesrg entered on the Register
of Members as Lhe holder or one of the holders, at or subse-
quently to the date at which the money sought to be recovered
is alleged to have become due, of the shares in respect of
which such money is sought to be recovered, that the resolution
making the call |s duly recorded in the Minute Book; and that
notice of such call was duly given to the member used in
pursuance of these present; and it shall not be necessary to

aforesaid shall be conclusive evidence of the debt.

33.:(1)  The Direclors méy, if Lhey think fit, subject
Lo the provisions of -Seclion 92 of the' Acl, receive from any
member willing to advance Lhe same, sall or any part of the
sUm due upon the shares held by him, beyond Lhe surs aclually
called for, and upon the amount so pald or salisfied in advance,
Or so much thereof as from time to time exceeds the amount
of the calls then made upon Lhe sheres in respect of which
such advance has been made, the Company may pay interest
al such rale, as Lhe members paying. such sum in advance
a_nd the Directors égree upon. And Lhe Directors. may at any
time repay Lhe amount €0 advanted upon giving te such member
three months' notice in writing. "
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(2) The member shall not however be entitled to any

dividend or to participate in any profits or to any voting rights ’

in respect of the money S0 paid by him until the same would
but for such payment become presently payable.

FORFEITURE, SURRENDER AND LIEN °

34, (1) If any members fails to pey the whale or
any part of any call or instalment or anymoney due in repect
of any shares elther by way of principal or interest oun or
before the day appointed for the payment of the sama, the
Direclors may at any time \hereafter, during such time Bas
the call or instalment or any parl thereof or other moneys
remain unpaid or @ judgement or decree in respect theraof
remains unsatisfied in whole or in part, serve 28 notice on
such member or on Lthe person (if any) entitled to the snare
by transmission, requiring him lo pay such call .or instalment
or such part thereof or ather moneys as remain unpaid togelher
with any interest that may have accured and all expenses
that may  have been incurred by Lhe Cornpany by reason of
such non-payment,

(2) The notice shall name & day (not being less than
14 (fourteen) days from the date of the notice) and a place
or pleces, on and al which such call, instalment or such part
or other moneys as aforesald and such Interest and expenses
aforesaid are to be paid. The notlce shall also state that "in
the event of non-paymenl at or before the time and at the
place appointed, the shares in respect of which the call was
made or instalment or such part or other moneys is or are
payable will be liable to be forfeiled. -

35. 1f the requirement of any such notice as sforesaid
are nol complied with any share in respect of which such
notice has been given may al any \ime thereafter before pey-
ment of all calls or instalments, interest and expenses or
other moneys due in respect thereof, be forfeited by 8 resolution
of the Directors to that effect. Such forfeiture shall include
all dividends declared in respect of the forfeited shares and
not  actually paid before the forfeiture.

36, When any share shall have been so forfeited, notice
of the forfeilure shall be given to the holder of the share
or the person entitled to the share by transmission, and an
entry of the forfeiture with the dale thereof shall be made
in the Register of Members, but .no forfeiture shall be invali-
dated by any failure to give such notice or make such entry
as aforesaid.

37. Any share so forfeited shall be deemed to be the
property of Lhe Company, and may be sold, reallotted or other-
wise disposed of either to the original holder, or’ to eny other
person upon such terms and in such meanner as the' Directors
shall think fil. “

38, The Directors may, at any time, before a'ny share
so forfeited shall have been sold reallotted or otherwise disposed
?if. annual forfeiture hereof upon such conditions as they think

L.
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39, Any member whose sheres have been forfeited shall

notwithstanding “the forfeiture, be liable to pay and forthwith

pay to the -Company, all calls, Instalments, interests, expenses
and other - moneys,* owing upon or In respect of such shares
st the tlme of the forfelture together with Interest thereon
from the ‘time of forfelture, untll psymgnt, st such rete not
excoeding 9 (nlne) per cent per, annum as the Olrectors may
determline,” nd Lhe Direclars -may' unforce - the peyment of
the whole or e portion thereof, If they think fit, but shall
not be under:any;obligation to do so.”

40, Tlhéa;-“_Dii-isc;t"dru may, subject to the provisions of
the Act, sccept 'a surrender of any share from or by any member

~ desirous of suiréndering "them on such terms as they think

fite” R I T by nie
Yo Pl i st e : i

" 41. The-.Compeny:shall have no lien on its fully paid-up
shares, the*cate’of “partly pald-up shares, the Company shall
have a’ first“ard ‘paramount llen only In respect of all money-
called” or*pdysble: at fixed time In respect of such shares.
Any such llen shall extend to all dividends from.time to time
declared: in reupect: of such shares, Unless otherwise agreed,

‘the registration of 'a Llransfer. of shares shall operate as &

walver of  the Compeny's lien, if eny, on such shares. The
Directors may at‘'any time declare .any shares Lo be wholly
or in part exempt from the provislons of this Arlicle.

42. For, the purpose of enfarcing such lien, Lthe Directors
may sell.:thesghares subject thereto.in such manner &s they
shall - thipks fit, ;but .no., sale shall .he” made until such period
as - aforegaldisshallyhpve -prrived and until notice in writing

~of theyntentionto. galli: shall have béen sérved on such member,

or the:person-(If, any), entitled by tranamlssion to the shares arid -
defaultsshall :haveibeen. made by hlm_In payment, fulfilment or
diucharcge .of such .debts, llebilitles or engagements for seven
days effer such notlce, Ty i

43, The" net*'proceeds of any such sale after payment
of the costs of “such sale shall be applied In or towards satis-
factlon of sll moneys called and payable in respect of such
shares and- the resldue (If eny) pald to such member or the
person (if any) entitled by trensmisslon to the shares so sold.

44, A, Certiflcate in writlng under the hand of one
Oirector and_.counterslgned by the Secretary  or any. other
Officer” authorised, by the Diregtors*for the purpose, that the
call in respect.of a shere wa: made’and’ notice thereof given,
and that default in payment of thé call was made end that
the forfelture of the share was ‘'made by & resolution of the
Oirectors to_ that 'effect shall be conclusive evidence of the
facts stated therein as against all ‘persons entitled to such
share. ;

45, 'Upon any sale after forfeiture or for enforcing
8 lien in purported exercise of Lhe powers hereinbefore given
the Directors -may sppoint some person or ‘execute an instru-
ment of transfer of the shares suld and ‘cause the purchaser's
name to be entered in the Registér’ of Members in respect
of the chares sold and the purcheser shall not be bound :o
see to the regularity of the proceedings or to the application
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of the purchase money and after his name has been entered in
the Register of Members in respect of such shares, the validity
of the sale shall not be impeached by any person and the remedy
of any person aggrieved Dy the sale shallbe in demages only and
against. the Company exclusively.

46. The Company mayreceive the cosideration, if 8ny
given for the share on any sale, re-allotment or other disposition
thereof, and the gerson Lo whom such share ia, sold, r:e-allotted
or disposed of may pe registered as the holder of the share and
shall not be bound’ to see to the application of the consideration,
if any, nor shall his title to the share be affected by any irreqularity
or invalidity in the proceedings in reference o the forfeiture
sale, re-allotment of other disposal of the share.

TRANSFER AND TRANSMISION OF SHARES AND DEBENTURES

47. The Company shal keep @ book to be called "the Register
of Transfers" and therein shell be fairly .and ; distinctly entered
the particulars of every tansfer or transmission of any share.

48, Subject to the provisions of section 108 of the Act,
the instrument of transfer of any share shellbe in writing in the
form prescribed from time to time by law. Pruvided that not
withstnding what is state above the Directors shall comply with
such Rules made under the Acl or the Rules made under Securities
contracts (Regulaticn) Act, 1956 or any other act or rules applicable
in this behalf. 3

49. Every such instrument of transfer shall be signed bolh
by the transferor and transferee and the transferor shall be deemed
to remain the holder of such share until the name of the transferee
is entered in the Register of Members in respect thereof.

sg. (1) Subject to the provisions of section 111 of the
Act, the Directars may 8t their own phsolute and uncontrolled
discretion and without assigning any reason, decline to register
ro acknowledge . and transfer of shares and the' right - of refusal
shall not be affected by the circumstances that the proposed
rransferee is already 2 member of the Company. Provided that
registration of a transfer shall not be refused on the ground of
the transferor being either alone or jointly with any other pecrson

or persons indebted to the Company on any account whatsoever,

except a lien on the shares.

» (2) "Without Prejudice to Article 50(1) sbove, the Directors
shall be entitled to refuse an application for transfer of less than
25 shares of the Company subject however to the following ex-
ceptions @ !

(a) Transfer of equity shares made in pursuance of any
statutory order or @an order of 8 competent court of law

()  Transfer the entire holding of equity shsres of a member
which is less than 75 to one of mMore transferees provided
that the total helding of Lhe transferee :or each cf

the transferees as the case may be “will not be less

than 25 or in multiples thereof after the said transfer.

(3)  Nothing in section 108, 109 and 110 of the Act shall
prejudice this power toO refuse toregister the: transfer of, or the
transmission by operation of law of the right to, any shares or
interest of a member in, or debentures of, the Company.

fa) If the Company refuses, whether in pursusnce of any
power under these articles or otherwise, to register any such
transfer  or of right, it shall, within two

+ Inserted by @ special resolution passed at the 38th Annual
General Meeting of the Company on 20th June 1984.

The original Articles 50(2) and jD()),uje-nurmered as 50(3)
and 50(4) respectively”, by B8 special Resolution passed 8l the
38th Annual General Meeting of the company: On 20th June 1984.
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months from the date on which the instrument of transfer
or the intimation of such transmission, as the case may be,
was delivered to the Company, send. notice nof the refusal
to the lransferee and Lhe transferor or Lo the person giving
intimation of such trnsmission as the case may be. y

51. (1) An applicatlon of registration of the transfer
of shares may be made either by the transferor or thé trnsferee
provided that where such application is made by the transferor,
no registration shall in the case of partly paid shares be effected,
unless the Company gives notice of the application to the
transferee and subject to the provisions of clause’ (4), ‘the
Company shall unless objection ismadeby the transferee, within
two weeks from the date of receipt of the notice, enter In
the Register of Members the neme of. the lransferee in the
same manner and subject to Lhe same conditions as if the
application for registration was made by Lhe transferee.

(2) For the purpose of clause (1) nolice to the transferee
shall be deemed to have been duly given if sent by prepaid
registered post to the transferee at the address’given in the
instrument of transfer and shall be deemed to have been deli-
vered at the time al which it would have been delivered Lo
him in the ordinary course of post.

(3) It shall not be lawful for the Companyto register
a lransfer ofany shares unless the proper instrument of transfer
duly stamped and executed by or on behalf of the’ transferor
and by or on behalf of the trensferee and specifying the name,
address and occupation of the transferee has been delivered
to the Company along with the Certificate relating to the
shares and if no such Certificate is in existence, along with
the letter of allolment of the shares. The Direclors may also
csll for such other evidence as may reasonably be required
to show the right of the trensferor to make Lthe transfer.
Provided that where it is provided to the saLisfactlon of the
Directors of the Company Lhat an isntrument of transfer signed
by the .transfer and transferese has been lost, the Company
may, if~the [Dlirectors think fit on an sapplication in writing
made by the transferee and bearing the stamp ‘required by
an instrument of transfer, register the transfer on such terms
as Lo indemnily as Lthe Direclors may Lhink fit, '

-

(4) If the Company refuses to register ‘the transfer
of any shares, the Company’ shall within two months from
the date on which the instrument of transfer is- Iodged with
the Company send to the transferee -and the transferor notice,
of the refusal as provided in Article 50.

(5) Nolhing in clause (3) above shall prejudice any power
of the Company Lo register 2s shareholder any person to whom
the right to any share has beefn transmitted by operation of
law.

(6) Nothing in this Acticle shall preiudice any power
of the Company to refuse Lo reglster the transfer of any share.

52. The instrument of Lransfer shall after registration
be retained by the Company and shall remain in their custedy.
All instruments of Lransfer which thé Direclors may decline
lo register, shall on demand bLe returned Lo the persons depo-
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siting the same. The Directors may cause to be destroyed
all transfer deeds lying with the Compapy after such period

as they may determine.

53, The Directors shall have power, on glving seven
days' notice by advertisement as required by secltion 154 of
Lhe Act, to close the transfer books of the Company for such
period or periods of time not exceeding on the whole 45 (fourty-
five) days in each year but not exceeding 30 (thirty) days
at a time ‘as they may deem fit. : i

54, The execulors or administrators of @ deceased member
(whether European, Hindu, Mohamedan, Parsi or otherwise
not being one or two :Of mcre-juint—hclders) or the holder
of a Succession Certificate shall be the only persons whom
the Company will be bound Lo recognise as. having any title
to Lhe shares registered in the name of such meimber and
the Company shall not be bound Lo recognise such executors
or administrators of holders of a Succession Certificate unless

they shall have first oblained Probate or Letters of Admnistra- .

tion or a Succession Certificale as the cuss may be, from
a duly constituted competent court in India, provided that
in any case where the Directors in their @bsolute discretion
think fit, the Directors may dispense with the production of
Probate or Letters of Administration or a Succession Certificalte
and under the next Article register the name of any person
who clalms to be sbsalutely entitled to the shares standing
in the name of 2 deceased member, as @ member. ! :

55, (1) Any person becorning entitled to any share
in consequence of the death, lunacy, bankruptey or insolvency
of any member or by any lawful fmeans other than by a Iransfer
in accordance with these presents, mMey with the consent of
the Directors (which they shall not be under any obligation
to give), upon producing such evidence Lhat he sustains the
character in respect of which he proposes to acl under this
Article or his title as the Directors shall’ require gither be
registered himself as a member In respect of such shares

or elect tohave some person nominated by him and approved*

by the Directors registered as a member in respect of such
chares provided nevertheless that if such person shall elect
to have his nominee registered, he shall testify his election
by executing in favour of his nominee an instrument of transfer
in accordance with the provision 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 Trans-
mission Clause". .

(2) A transfer of Llhe share or other, interest in Lhe.
Company of a deceased member made by his legal representative

shall, although the legal representalive is nol himself a member,
pe as valid as if he had been & member at the time of Lhe
execution of the instrumenl of transfer.

) (3) This Article shall nol prejudice the provisions of
Articles 50 and 56. : .

5_6. The Directors shall have Lhe same right lo refuse
Lo register a person enlitled by Lransmission to any shares
or his nominee us if he were Lhe Lransferee pained in an ordinary
transfer presented for registration. i
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Every lransmission of a share shall.be verified in such manner as the Direclors may require
and the Company may refuse lo register ary such lransmission until the same be so verified

may require  or unlil or unless an indemnity be given to the

Company with regard to such registration which

the Direclors al their discretion shall ccn
shall

evidence of
lransmission

#

. (1) Every holder of shares in or debentures of
manner prescribed under the Act, a person
Company shall vest in the event of his death,

(2) Where the shares in or debentures o

jointly, the joint holders may logether nominat
person to whom all the righls in the shares or

event of death of all the joint holders,

(3) Notwithstanding anything contained in

any disposition, whether testamentary or otherwise, in
manner prescribed under the Act purports to confer on any

where a nomination made in the
person the right to vest shares in or debentu

sider sufficient, provided nevertheless that there

nol be any obligation on the Company or the Directors la accept any indemnity.

NOMINATION OF SHARES AND/OR DEBENTURES

the Cérripaﬁy may at any time nominate, in the
o whom his shares in or debentures of the

f the Company are held by more than one person

e, in the manner prescribed under the Act, a
debentures of the Company shall vest in the

a:ny other law for the time being in force or in
respec! of the shares or debentures,

res of the Company, the nominee shall on the

death of the shareholder or lhe debenture holder concerned, or on the death of the joint

holders, as the case may be,
debentures lo the exclusion of

the prescribed manner under the Act,

become entitled to all |
all other persons,

he rights in relation to such shares or
unless the nomination Is varied or cancelled in

(4) Where the nominee is 2 rninor, the holder of the shares or debentures concerned, can

make nominalion to appoint in
become enlitled to the shares or
minority,

TRANSMISSION IN CASE OF NOMINATION

S8A, (1) Notwf!hslanding an
nominee by virlue of the

such evidence as may be

ything contained in

either-
(a)
(b)  to make sueh transfer of the shar
deceased .shareholder or deb
' made.
(2)

Ift
of the sh

deceased shareholder/d

(2)  All the li
and the
such nolice or transfer as
and the nolice or trans
the case may be,

aforesaid as if
fer were signed b

A person being a nominee,
the death of the holder shall
lo which he would be entilled

becoming en

the prescribed manner under
debentures concerned in the event of his death during the

ebenlure holder as

mitalions, reslrictions and provisions of the
registration of transfer of shares or debentures shall be applicable to a

be entitled to the same

the Act, any person to

Article 55, any' person who becomes a

provisions of section 109A of the.Act, upon the producticn of
required by the Board and subject as hereinafter provided elect

o be registered himself as holder of share or'debenture as the case may be;or

e or debenture as the case may be as lhe

enture holder as the case may be could have

he person being a nominee, so entitled, elects to be registered himself as holder

Acl relating to the right to transfer
ny
the member had not occurred
older or debenture holder, as

the death of
y that shareh

titled to a share or debentyre by reason of

dividends and other advantages

if he were the registered holder of the share or

debenture except that he shall not, before being registered a member in respect of

his share or debenture, be entitled In respect of it

membership in relation to meetings of the

# insedeq by

2 speci It
September, 1999 2 "es0lUtion passeq at the 53

999,

Company,

Annual General Meeting of tha Company held on 3gn
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provided that the Board may, &l any time give notice requiring any such person to elect eitper
lo be registered himself or to iransfer the share of debenture, and if {he notice is not ;qmphed
with within ninely days. the Board may thereafter withhold paymenls of ali dividends,
ponuses, or other moneys payable in respect of the share of debenture, until the
requirements of the notice havs peen complied with.

NOMINATION FOR FIXED) DEPOSITS

mination and the provisions, of sections 109A

588. A deposilor may, at any time, make a no
de pursuant to the

and 1098 shall, as {ar as may be, apply to {he nominations ma
provisions of section 58A(11) of the Acl. .

59, The Company shall incur no liability or responsibility whatosoever in consequence of its
registering of giving etfect to any transfer of shares made or purporting to be made by
any apparent legal owner thereol (as shown or agpearing in the Register of Members)
to the prejudice of persons having or claiming any equiteble right, titie of interest to of
in the same shares notwithstanding that the Company may have had notice of such
equitable right, title or interest or notice prohibiting registration of such transfer and may
have entered such notice  or referred thereto in any book of ihe Company and the
Tompany shall not ba bound or required to regard or attend of give effect o any notice
which may be given o it of any equitable right, litle or interest or be under any liability
whatsoever for refusing of neglécting so 10 do though it may have been entered of
referred to in some book of the Company, but the Company shall nevertheless be &l
liberty lo regard and attend to any such nolice and give effect {hereto if the Direclors

shall so think fit.

§0. The provisions of Articles 47 lo 59 shall mutatis mutandis apply to the lrénsfer or
\ransmission by operation of law, of debentures of the Company.

INCREASE, REDUCTION AND ALTERATION OF CAPITAL

§1. The Company may from time to time in general meelirig increase its share capital by
\he issue of new shares of such amount as it thinks expedient.

§2.(1) Subject to the provisions of seclion 80,81 and 85 to 90 of the Act, the naw shares shall

be issued upon such conditions and with such rights and privileges annexec

\hereto as by the general meeling creating the same shall be directed and if no be
direction be given, as the Director shall determine and in particular, such shares may
be issued subject lo the provisions of the sald section with a preferential or qualified
right lo dividends shall and in distribution of assets of the Company and subject to
the provisicns of the sald section with a special or without any right of voting and subject
to the provisions of section B0 of the Act by preference shares may be issued on the

terms that they are or atthe option of the Company are {o be lizble to be redzemed.
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(2) Unless the Company in general meeting and in accor-
darice with the provisions of section 81 of the Act:shall other-
wise determine, the provisions of section'81 of the Act shall
be complied with, with regard to the offer of such shares,

(3) Except so far as otherwise provided by the conditions
of issue or by these presents sny capital raised by the creation
of new shares shall be considered pert of the original Capital,
and shall be subject to the provisions herein ‘contained with
reference to the payment of calls and instalments, transfer
and transmission, forfeiture, lien, surrender, voting and otherwise.

63. (1) Subject to the provisions of section. 80 of the
Act and subject to the provisions on which any shares may
have been issued, the Company may |ssue preference shares
which are, or at the option of the Company are Lo be liable,
to the redeemed. ;

Provided that :

(a) no such shares shall be redeemed except out of
the profits of the Company which' wold otherwise
be available for dividend cr out of the proceeds
of a fresh issue of shares made for the purpose ,
of the redemption; ! 8

(b) no such shares shall be redeemed unless thay are
fuily paid; ' : :

(c) the premium, if any, payable. on redemntion shall
have been provided fqr out of the profits of the
Company or out of the Cempany's share premium
accounl, before the shares are redeemed;

(d) where any such shares are redeemed otherwise
than out of the proceeds of a fresh lssue,, thefe
shall, out of profits which would otherwise have
been available for dividend, be transferred to a
reserve fund, to be called "the capital redemption
reserve account", a sum equal to the nominal amount
of the share redeemed; and the provisions of the
Act relating to the reduction of the share capital

of a company shall except es provided in section *

80 of the Act, apply as if the capital redemption
rsserve account were paid-up share capital of the
Company.

(2) Subject to the provisions of section 80 of the Act
and subject to the provisions on which any shares may have
been issued, the redemption of preference shares may be effe-
cted on such terms snd in such manner as may be provided
by the Articles of the Company or the terms and conditions
cf their issue and subject thereto in such manner as the Dire-
ctors may think fit. '

(3} The redemption of preference shares under . this
provision by the Company shall not be taken as reducing the

amount of its authorised share capital.

Samn o3
ariginal
Copital.

Power to issue

" tedeemable

prolerence
sharos.



Provisions in
case of
tederption of

prelerence shoros.

Reduction of
Capital.

25

(4) Where in pursuance of this Artl\.le, the Company
has redeemed or is about to redeem any preference ‘shares,
it shall have power to issue shares up!o the nominal amount
of the shares redeemed or to be redeemed as if those shares
have never been issued; and accordingly: the share capital
of the Company shall not, for Lhe purpuse of calculating the
fees payable under section 611 of the Act be deemed to be
increased by the issue of shares in pursuance of this clause.

Provided that where new shares are msued before the
redemption of the old shares, the new shares shall not so far
as relates to stamp duty be deemed th have been issued in
pursuance of Lhis clause unless theé wold shares are redeemed
within one month after the issue of the new shares.

(5) The capital redemption reserve éccount may, notwiih-
standing anylhing in this Article, be applied by Lhe Carnpany,
in paying up unissued sheres of the Company to be issued

.. to members of the Company as fully paid bonus shares. .

64. The Company shall be at liberty at any time, either
at one time or from time to time as the Company shall think
fit, by giving not less than six months' previous notice in writing
to the holders of the preference shares, tc redeem at par
the whole or part of the preference shares for the time being
outstanding, by payment of the nominal amount thereaf with
dividend calculated upto the date or dates notified for payment
(and for this purocse the dividend shall be deemed to accrue
due from day to day) and in the case redemption of part of
the preference shares the following provisions shall take effect;

(a) The shares to be redeemed shall be determined
by a drawing which the Company‘ shall cause to
be made at its registered office in the presence
of one Director at least; and

(b) Forthwith after every such drawmg the Company
shall notify to the shareholders whose shares have
been drawn for redemption its Intention o redeem
such shares by payment’ at Lhe registered nffice
of the Company st the time and on the date to
be named agasinst surrender of the Certificates
in respect of Lhe shares to be so redeemed and
at the lime and date so notified, each such share-
holder shall be bound to wrrmder to the Campany
the share Certificates in respect of the shares
to be redeemed and Lhereupon the Company shall
pay the amounl payable Lo such shareholders in
respect of such redemplion. The shares to be re-
deemed shall cease Lo carry interest from the date
named for payment as aforesaid. Where any such
Certificate comprises any "shares which have not
been drawn for redemption, the Company shall
|rssue Lo the holder thereof a fresh Certificate there-
ore.

65. Subjecl to confirmation by the court, Lhe Campany
may, by special resolution, reduce ils shares capital in any
wayj and in particular and wilthout prejudice to the generaliL‘y
of the foregoing power, may;
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(a) extinguish or reduce the Iiability_an eny of its sharea
in respect of share capital not paid up:

i i inguishing or reducing
(b) either with or without extinguishing :

liability on any of its shares, cancel sny paid-up

share capital which Is lost or unrepresented by

any assels; or
(c) either with or without extinguishing or reducing

iabi i . id-up*
liability on sny of its shares, pay. off any pa
share yt':apital which is In excess o,!_thle wants of

the Companyi
: i { Iter its Memarandum
and may, if and so far as Is necessary, 2
by reduc'ing the amount of ils share capital, and of its shares

accordingly.
% BUY-BACK OF SHARES & SECURITIES

‘65 A. Notwhthstanding anything to the contrary contalned In these Artcles and subjecu :odthur
provislons of the Act or+any other applicable law In force at the relevant Ume, the Board ©
Directors shall have power and b authortsed to purchase any of the shares Including equity shares
of other tecurites of the Company and may make payments out of ks capltl, free ruer;es
and/or the surplus In the profit 3nd loss account, securitles premlum account of from such other

sources Including borrowlings 2 may be permitted for such purchases.

For the purpose of this Article, tecurities shall Include securltles convertible Into equity-shares or
having such underlylng voting rights 35 may be notlfied by the Cantral Government from tme to

time’,

66. The Company in general meeling may by an ordinary Blolilon: and
resolulion aller Lhe conditions of its Memorandum as [ollows, P
Lhat is Lo say, it may; 3

(3) consolidate and divids all or any of its share capitai
inlo shares of larger emount than its existing shares;

(b) sub-divide shares or any of Lhem into shares of
smaller amount than originaliy fixed by the Memo-
randum subject nevertheless to the provisions of f
the Acl in that behalf and so however that In the
sub-division, Lhe proportion belween the smount
paid and the amount, if any, unpaid on each reduced
share shall be the same as il was in the case of
the share from which Lhe reduced share is derived
and so thal as between Llhe holders of the shares
resulling from such sub-division one or more of
such shares may subject Lo Lhe provisions of the
Acl, be given any preference or advanlage or olher-
wise aver Lhe olhers ur any olher such shares;

(c} convert all or any of its fully paid up shares into
stock and reconvert Lhat sltock inle fully paid up
shares of any denomination;

(d) cancel shares which at the dale of such general
meeling have nol been laken or agreed to be taken
Ly any person and diminish the amount. of its share
capital by the amounl of Lhe share so cancelled..

&7 (1) If the Company has : Netice: té
. Registrar of
(a) consolidated and divided its share capital into shares con:olidotion of
of larger amount Lhan its exisling shares; \ ghers Capltl
vonversion ol
(b) converted any shares into stock; inaren ibito

slecks elc.
(c) re-converted any stock inlo shares; '

(d) Sub-divided ils shares or any of them;

(e} redeerr_-ed any redeemable prefcrence shares; or

Inserted by a special resolution passed at the 55" Annual General Mectin.g of the Coﬁpmy

held on 25" September, 2001,
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(f) cancelled any shares btherwise than in connection
with a reduction of share capital under sections
100 to 104 of the Act;

the Company shall within one month after doing so, give
notice thereof to Lhe Registrar spucifying, as the case may
be the shares consolidated, divided, converted, sub-divided,
redeemed or cancelled or the stock reconverted. :

(2) The Comgpany shall thereupon request the Registrar
to record the notice and make any alternations which may
be necessary in the Company's Menmorandum or Articles or
both.

MODIFICATION OF RIGHTS

68. If at any time the capital by reason of the issue
of preference shares of otherwise, Is* divided into different
classes of shares, all or any of the rights and privileges attached
to each class may be modified, abrogated or dealt with in
sccordance with the pravisions of section 106 of the Act.

The dissentient members shall have the rl'gf\t to upply
to the court in accerdance with the provisiors of section
107 of the Act.

69. The rights or priirilege's conferred upon the holders
of the shares of any class issued with preferred or other rights
shall, unless otherwise expressly provided -by the terms of
issue of the shares of that class, be deemed not to be varied
or modified aor affected by the' creation or issue of further
shares ranking pari pasu therewith. ..

JOINT-HOLDERS

70. Where two or more persons are registered as the
holders of any share, they shall be deemed {so far as the
Company is concerned) lo hold the same as joint tenants
with benefits of survivorship, subject to the following &nd
other provisions contained in these articles;

(1) The Company shall be entitled to decline to register
more than four persons as the holders of any share.

(2) The joint-holders of any share shall be liable seve-
rally as well as jointly for and in respect of all cells or instal-
ments and other payments which cught to be made in respect
of such shares.

(3) On the death of sny one or more of such joint-hol-
ders the survivor or survivors shall be the only person or
persans recognised by the Compeny as having any title to
the share but the Direclors may require such evidence of
dealh as they may deem fit and nothing herein contained
shall be taken to release the eslate of a deceased joint-halder
from any liabilily on shares held by him jeintly with any other
person. ;

. (4) Any one of such joint-holders may give effectual
receipts of any dividends or other moneys payable in respect
of such share.

.
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(5)  Only the person whose name stinds first in the
Register of Members s one of the joint-holders of any share

shall be entitled to the delivery of the Certificate relating .

to such share or: to receive notices (wh!ct_a expression shal{
be deemed to include all documents as defined in Article 2)
from the Company and any notice given .to such pe}r.son shall
be deemed to have been given to all the joint-holders.

(6) Any one of twe or more joint-holders may vote
8l 8ny meeting eilher personally or by an agent duly authorised
under a power of ettorney or by proxy In respect of such
shares as if he were solely entitled thereto and If more ‘than
ene such jont-holders be present at any mesting personally
or by proxy or by attorney, that one of such persons so present
whose name stands first or higher (as the cuse may be) on
the Register of Members in respect of such share shall alone
be entitled to vote in respect thereof,

BORROWING POWERS

71.  Subjéct to the provisions of sections 292 and 293
of the Act the Directors may from Lime to time at their
discretion borrow eny sum or sums of money for.the purpos
of the Cnmpany. :

72. The Directors Msay raise and secure the payrnent
of such sum or sums in such manner and upon such terms
and conditions in all respect as they think fit, and in particular -
by the issue of bonds, perpetual or redeemable, debentures
or debenture-stock or any mortgage op change or other security

on the undertaking of tha whole or a8ny part of the pProperty - -

of the Company (both present and future) including its uncalled
Capital for the Lime being. i

13. Any bonds, debenl.ures, debenture-stock or other
securities issued or to be issued by the Company shall pe
under the controf of the Directors who may jssye them upon
such terms angd conditions and jn such manner ang for such
consideration gs they shall consider to be for the benefit
of the Campany, Provided that bonds, debentures, debenture-
stock or other securilies sg issued or g be issued by the’
Ccmpany with (he right tg allotment of ar conversion jntg
shares sha|| not be jssyed excepl with (he “sanclion of the
Company in general meeling. .

- 74, Debenlures. debenlure-utcck, bonds, or other spey-
rltres_ may be made assignable free from any equilies belween
the Lompany and the person te whom the S8me may be jssued.

75, Any bonds, lebentures, debenture-stock or olher .

fecurities may pe issued, subject to the provisions of the
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Act, at a discount, premium or otherwise and with any special
privileges as to redemption, surrender, drawing, attending
at general meeting of the Company, appointment of Directors
and olherwise and subjecl Lo the following:

(1) The Company shall not issue any debentures carrying
vatmg rights at any meeting of the Company whether generally
or in respect of particular classes of business.

(2) The Company shall have power to re-issue redeemed
debentures in certain cases in accordance with section 121
of the Act.

(3) Payments of certain debts out of assets subject
to floating charge in priority to.claims under the charge may
be made in accordance wilh the provisions of section 123
of Lhe Act.

(4) Certain charges menlioned jn cection 125 of the
Act shall be void against the liquidator or _creditors unless
registered as provided in section 125 of the Act’

(5) The term 'charge' shall include mortgage in these
Articles.

(6) A contract with Lhe Cempany to take up and
pay for any debenture of the Company may be enforced by
decree for specific performance.

(7) The Company shall, within three "months after
the allotment of any of its debentures or debenture-stock,
and wilhin two months after the application for the registration
of the transfer of any such debentures :or debenture-stock,
have completed and have ready for delivery the certificates
of all the debentures and the certificates of all debenture-
stock allolted or transferred unless the conditions of issue
of the debentures or debenture-stock otherwise provide.

The expression "transfer" for the purpose of this clause
means a transfer duly stamped and otherwise valid, and daoes
not include any transfer which the Company is -for any reason
entitled to refuse to register and does not register.

(8)(a) A copy of any trust deed for.securing any issue
of debentures shall be forwarded to tHe' holder
of wsny such debentures or any member of the
Company at his request and within seven days
of the making thereof on payment. :

(i) in the case of a printed trust deed, of the
sum of Rupee one, and

(ii) in the case of & trust deed which has not
been printed of thirty-seven paise for every
one hundred words or -fragtional part thereof
required to be copies.

(b) The trust deed referred to in item (a) above
shall also be open to inspection by any member .
or debenture-holder of the Compeany in the same
manner, Lo Lhe same extenl, and on payment of
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the same fees, as if it were the Register of Mem-
bers of the Company.

76. If the Directors or anyv of them or eny other perscn
shall become personally liable for the payment of any sum
primarily due from the Company, the Direntors may execute
or cause to be executed any mortgage, charge or security
over or zffecting the whole or eny part-of the assels of the
Company by way of indemnlty to seoure the Dlrectors or
person so becoming liable as &aforesald from any loss In respect
of such liability.

77. (1) Tre. provisions of the Act relating- to regis-
tration of charges which expression shall Include mortgages
shail be complied with.

(2) In the case of a charge created out of India
and comprising solely property.situate outside India the provi-
sions of section 125 of the Act and shall be complied with

(3) Where a charge is created,in India but compri-
ses property outside Indie, the instrument creatlng or purporting
to create the charge under section 125 of the Act or a copy
thereof verified in the prescribed manner, mey be filed for
registration notwithstanding that further proceedings may
be necessary Lo make the charge valid or-elfectual accordlng
to the law of the country in which the property is situate,
provided by section 125 of the Act.

(4) Where any charge on any properly of the
Company required to be registered under section .125 of the
Act has been so registered, any person acquiring such property
or any part thereof or any share or Interest therein shall
be deemed to have notice of the charge as from the date
of such registration.

(S) In respect of regishratlcn of cnargeu on proper-
ties acquired subject to charge, the ‘provisions of section
127 of the Act shall be oomplled with,

(6) "The Company. shall comply with the Provision
of section' 128 of the Act relating to particulars in case of
series of debentures entitling holders pari passu.

(7) The Company shall comply with the provisions
of section 129 of the Act In regard to registration of parti-
culars of commission, allowance. or discount pgid or made,
directly or indirectly, in connection with the debentures.

(8) The provislons of section 133 of the Act
as to endorsement of certificate of registration on debenture
or certificate of debenture-stock shall be..complied with by
the Company.

(9) The Company shall comply with the provisions
of section 134 of the Act as regards reglstration of particulars
of every charge and of every series of debentures.

(10) As to modification of charges, the Company
shall comply with the provislons of section 135 of the Act.

(11) The Company shall comply with the provi-
sions of section 136 of the Act regarding keeping a copy
of instrument creating charge a8l the . regisrered office of
the Company and coraply with the provisions of section 137
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of the Act in regard to entering in the "Rle'gister ‘of Charges
any appointment of Receiver or Manager &s therein provided.

(12) The Company shall also’ comply with the
provisions of section 138 of the Act as to reporting satisfaction
of any charge and procedure thereafter. : g

(13) The Company shall keep at its registered
office a Register of Chorges and enter therein all charges
specifically affecting any property of the company end all
floating charges on the undertaking or on 8ny property of
e Company giving in each casei .

\ : . .
(a) a short description of the property charged,
(b) the amount of the charge; and

() except in the case of sesurities o bearer, the
names of persons entitled to the charge.

5 (14) Any credilor .or member of the Company
and any other person shall have the right to inspect copies
of instruments creating charges and Lhe Company's Register
of Charges in accordance with and subject to the provisions
of section 144 of the Acl. : ;

78. The Company shall comply with the provisions
of section 150 of the Acl as to Register of Members aqd
the provisions of section 152 of the Act as to Register and
Index of Debenture-holders. .

79. Mo notice of any Llrust, express or implied or con-
structive, shall be entered on the Register of Members or
of Debenture-holders. 2

.80. (1) The Company may after giving not less then
seven days' previous notice by advertisement in some news
paper circulating in the district in which the registered office
of the Company ls situate, close the Register of Members
or Lhe Register of Debenture-holders for any period or periods
nol exceeding in Lhe aggregate 45 (forty-five) days in each
. year bul not excezding 30 (thirty) days at any onc time.

(2) The Company may exercise the power 10
keep foreign Register of members or Debenture-holders as
provided in section 157 of the Act and the provisions -of
section 158 of the Act as Lo toreign register shall be complied
with.

(3) The Company shall  comply with the pravisions
of section 159 of Lhe Act regrding filing of gnnual returns
and the provisions of sectlon 161 of the Act regarding annual
return and certificates to be annexcd thereto. '

(4) (a) The Reqgisler. of M™Members commencing
from the date of the registration of the Company, the Index
of members the Register and Index of Debenture-holders
and coples of all annual returns prepared under section 159
of the Act together with the copies of certificate and docu-
menls required to be annexed thereto under section 161 of
the Act shall be kept atL the registered office of the Company
or at such other place or places as may be permissible under
the Act as the Directors may determine from time to time.
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(b) The registers, Indexes, réturns and copies of certi-
ficates and other documents referred to In sub-section (1)

of section 163 of the Act shall except when the Register |

of Members or Debenturs-holders is closed under the provisions
of the Act, be open during business hours (subject to such
reasonable restrictions as the Company may impose o that
not less than two hours In each day are sllowed for ‘inspection)
to the inspection <, -

(i) of any member or debentura‘holéar.withogt feo j and

(ii) of any other person, on payment of a fee of Rupee
one for each inspection. :

(c) Any such member, debenture-holder or pther person
may: ;

(i) make extracts from any reg.isLér, index or copy
referred to in sub-section (1) of section 163 of
the Act without fee or additional fee, as the case
may be, or 7

(ii) require a copy of any such register, ‘index or copy
or of any part thereof, on payment of thirty-seven
paise for every one hundred 'words :or fractional
part thereof required to be copied. ]
(d)° The Company shall cause any copy required by

any person under sub-clause (ii) of clause (c) above to be

senl to that person within a period of ten days, exclusive
of non-working days, commencing on the day next after the
day on which the requirement is received, by the Company.

STATUTORY, MEETING AND GENERAL MEETINGS

81. The Company shall in each year hold In addition
to any olther meetings, a general meeting as its annudl general
meeting al the intervals, and in accordance with Lhe nrovisions
of section 166 of the Act.

82. Every Annual General Meeting shall be called
for any time during busines hours, on & day that is not =a
public holiday, and shall be held either st the registered office
of the Company or at some other place within the city, town
or village in which the registered office of the Company
is situale. [

83. The Directors may call an evtra-ordinary general
meeting of the Company whenever they Lhink fit:

g4. (1) The Board of Direclors of the Company shall
on the requisition of such number of members of the Company
as is specified in clause (4) of this Article, forthwilh proceed
duly to all an exire ordinary general meeting of Lhe Company.

(2) The requisition shall set oul Lhe mallers
for Lhe consideration of which the meeling is Lo be called,
shall be signed by the requisitionists and shall be deposited
at the registered office of Lhe Company.
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(3) The requisition may consist of .several - documents
in like form, rach signed by nne or more re_quisitloni:uta.-

(4) The number of members entitled 10 requisition
s meeting in regard to any matter shall be such number of

\hem as hold at the date of the deposit of the requisition
not less than one-tenth of such of the paid-up share capita

of the Company 8s at that date carrius the right of voting

in regard to that matter.

(5) Where two or more distlnct matters ere specified

in the requisition, the provisions of clause (4) shall apply
separately in reqgard to each such matterj and the requisition
shall accordingly be valid only in respect of those matter
in regard Lo which the condition specified in that clause ie
fulfilled.

(6) 1f the Board does not, within Lwenty-:nne days

from the date of the deposit of a valid requisition in regard

Lo any matters, proceed duly to cell a meeting for the congi- ’

deration of those matters on & day not later thari forty-five
days from the date of Lhe deposit of the requisition, the

meeting may be called;
(s) by the requisitionists themselves.
(b) by such of the requisitionists @s represent either

a majority In value of the pald-up share capitél
held by all of them oOf not less than one-tenth

of such of the paid-up share capitel of the Company *

as is referred to in clause (4) whichever is less.

Explanation: For the purposa.o!.thln clause, the
Board shall in the cas2 of a meeting at which
a resolution is to be proposed as & special resolution,
pe deemed not to have duly convened the meeting
if they do not give such notice thereof as is required
py sub-section (2) of section 189 of the Act.

(7) A meeting called under clause (6) by the requi-
sitionists or any of them:

(a) shall be called in the same manner as nearly as
possible as that in which meetings ere to be called
by Lhe Beard; buti o

(b) shall not be heid after the expiration of three
months from date of the deposit of the requisition.

Explanation: Nothing in cleuse. (7) (b) shall be
deemed to prevent a meeting duly commenced
before the expiry of the period of three manths
aforessid from adjourning to some day after Lhe
expiry of thal period. :

. (8) Where two or more persons hold any shares or
interest in the Company jointly, a requisition or @ nolice
calling a meeling signed by one -or some only of them, shall
for the purposes of this Article have the same force &nd
effect as if it has been signed bty all of them. '

F'oa
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(9) Any reasonsble expenses incurred by the requi-
sitionists by reason of the failure of the Board duly to call
a meeting shall be repaid to the requisitionists by the Company;
and any sum so repaid shall be retained by the Company out
of any sums due or to become due from the Cofnpany by
way of fees or other remuneration for their services to- such
of the Directors. as were In defaull.

85. (1) the provisions of sections 171 to 186 of the
Act, shall, notwithstending enythlng to the contrary in the
Articles, spply with respect to gepersl meetings of the Compeany.

(2) (a) Section 176 of the Act-with such adap-
tations and modifications, if. any, as
may be prescribed shall apply with
respect to‘ meetings of any class of
members or of debenlure-holders of
the Company in like manner as it applies
with' respecl. to general meetings of
the Company. i

(b)  Unless the Articles ur & contract binding
on the persons , concerned otherwise
provide, sections 171 to 175 and sections
177 to 186 of the Act with such adap-
tations and modifications, if any, as
may be prescribed, shall spply with
respect to meetings of any class of
members . or of debenture-holder or
any cless of debenture-holders of the
Cornpany in like manner as they apply
with respect Lo general meetings of
the Company. : :

86. (1) A generzl meeting of- the Company may be
called by giving not less than twenty-one days' notice in writing.

(2) A general meeting of the Company may be
called after giving shorter notice than Lhat specified irr clause
(1), if consent is accorded theretu: .

(i) in the case of an annual gen.-fr'al meeting by all
Lthe members entitied to vote thereal; and

(i) in the case of any other meeting, by members
of the Company holding nol less than 95 (ninety-
five) percent of such part of the paid up capital
of the Company as gives a right Lo vote al the
meeting;

Provided Lhal where any members of Lhe Company
are enlitled to vole only on some resolution or resclutions
lo be moved at the meellng and nol. 'nn Lhe olhers, those
members shall be loken inlo accounl for the purposes of this
sub-clause in respecl of Lhe former resolution or resolulions
and not in respect of Lhe laLler. J

87. (1) Every nolice of a meeling of the Campany
shall specify the place and the day and hour of the meeting
and shall conlain a stalement of the business Lo he transacted
thereal.
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(2) Notice of every meeting of the Company shall
be given: '

(i) to every member of the Company in any manner
authorised by sub-sections (1) to (4) of section
53 of the Act,

(1i) to the persons entitled to a share in consequence
of the death or insolvency of a member, by sending
it through the post in a przpaid letter gddressed

to them by name, OF by the title of representatives
of the deceased, oOf assignee of the insolvent,
or by any like description, 8t the address, 1f, any,
in India supplied for the purpose .bY the persons
claiming to be so entitled, or until such an address
has been so supplied, by giving the notice in any
manner in which it might hsve been given if the
death or insolvency had nol. occured, and - :

(iif) to the Auditor or Auditors for the time being

of the Cumpany in any manner authorlsed by section

53 of the Act in the case of any:mhember of mem-
pers of the Company. :

v

by advertising the same in o newspaper circulating in the
nelghbc:urhood of the registered office of the Company under
sub-section (3) of section 53 of "the Act the statement of
material facts referred to In section 173 of the Act, need
not be annexed to the notice as required by that ‘section but
it shall be mentioned in the advertisement that the statement
has been forwarded to the members of the Company.

(3) The. «accidental omission to give notice to, or the
non-receipt of notice by any member or other person to wham
it should be given shall not invalidate the proceedings at

the meeting.
ga. (1) For the purpose of this Article:

(a) In the casg of an Annual General Meeting, all

pusiness to be transacted at the meeting shall’

be deemed special with the exception of business
relating to (i) the consideration of the accounts,
balance sheet end the reports of ‘the Board of
Directors and auditors (i) the declaration of 2
dividend, (iil) the appointment  of Directors in
the place of those retlring,..and'(iv) the appoint-
ment of and the fixing of the remuneration of
the auditors, end - ‘ : :

(b) In the case of sny other meetings, all busines
shall be deemed special.

. (2) Where eny items of business to be Lransacted
at the meeting are deemed to be special as aforesid, Lhere
¢hall be ennexed to the notice of the , meeting 8 statement

setting out all material fact3 concerning each such itemy of ~

business including in particular the nature of the congern
or interest, if any, therein of every Director and the Manager,
if any. b

Al

Provided that where the notice of 2 meeting is given

&
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Provided . that Lhe extent of shareholding‘interest of.
any such person shall be sel out in the circumstances specified
in the praviso to sub-section (2) of section 173 of the Act.

(3) Where any item of business consists of the
according of approval to any document by the meeting, the
time and place where the document cen’ be inspected shall
be specified in the statement aforesald. 2

89. (1) Flve members permnally' present shall be Guorum for
the quurum for meeting of the Company. meeting.

.

(2) 1f within half an hour from the time eppointed
for holding 8 meeting of the Compsany, a8 quorum’ is nat present,
the meeting, if called upon the requisition of rmembers, shall
stand dissonlved. :

(3) In any other case, the meeting shall stand
adjournad to the same day in the next week at the same
time and place or to such other day and at such other lime
and place, as the Board may determine. :

(@) 1f at the adjourned meeting slso, gquorum
is not present within half an hour from the time appointed
for holding the meeting the members preent shall be the

gquerum. _

90. (1) No business shall be transscted st any general p..oqcq of
meeting unless the quorum requisite be present at the commen- B -
cement of the business. . "

d Business conline
te election of

+ Chaitman whilst
Chuir vacent.

(2) No business shall be discussed or transacte
at any general meeting except the election of a Chairman
whilst the Chair is vacant.

90. (3) The Chairman of the Board of Directors shall
be entitled to take the chair at every general meeting. If  chsirmen of
there be ne Chalrman or if st any meeting he shall not be General Mesting.
present within 15 (fifteen) minutes after the time appointad"
for holding such meeting or is unwilling to sct, the Directors
present may choose one of themselves to be. 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 choose ;
one of themseives to be the Chairman. A . 3

(4) The Chairman with the consent of the meeting
may adjourn any meeting from time to time and from place
to place in the city, town or villdge where the registered
office of. the Company is situate.

Chairman with
consent moy
adjurn the
menting.

y (5) No business shall be trensacted at any adjour-  Business ot
ned 'meeting other than the business which might have been adjourned
trIansacted at the meeting from which the adjournment took  meeting.
place.

91. (1) Any member of the Company entitled to proxies.
attend and vote at a meeting of the Company shall be entitled
‘to appaint any other person (whether @ member .or not) as
his proxy to attend and vote Instead of himself, but a proxy
so appointed shall not have ‘any right to speak 4t the meeting.

) (2) In every notice caliing a meeting of the Com-
pany there shall’ appear with reasonable prominence & stale-
ment that a member entitlad to ettend and vote is entitled
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to appoint a proxy O where that is allowed ane or more proxies,

to attend and vote instead of himself and that a proxy need
not be a member.

(3) The instrument appointing a ‘proxy 0f any
other document necessary to show the validity or otherwise
relating to the appointment of a proxy shell be lodged with
the Company not less than 48 (forty-eight) hours pefore the
meeting in order that the appointment may be effective thereal.

(4) The instrument appcin:ﬁing e proxy shall
(a) be in writing, and ’

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

e

(5) Every instrument of proxy whether for @
specified meeting or otherwise shall, &s nearly as circumstances
will admit, be in the usual ecommon form or in such other
form as the Directors may approve from time Lo time.

(6) An instrument appointing a proxy, if in any
of the forms set out in Schedule IX 'to the Act shall not be
questioned on the ground that it fails to comply with any
special requirements specified for ‘such instrument by the

Articles.

(7) Every member entitled to vote at a meeting
of the Company, or on 8any resolution to be moved thereat,
chall be entitled during the period beginnirg 24 (twenty-four)
hours before the time fixed for Lhe commencerent of the
meeting and ending with econclusion of Lhe meeting, to inspect
the proxies lodged &t sany time during the business hours of
the Company, provided not less than 3 (three) days' notice

in writing of the intention so to inspect is given to the Company.

VOTES OF MEMBERS

92. No member shall excrgise any voting right in
respect of any shares registered in his name on which any
calls or other sums presently payable by him have nol been
paid or in regard to which the Company nas and has exercised
any right of lien. :

93, A member is not prohibited from exercising his
voting right " on the ground that he has not held his share
or other interest in the Compeany for any specified period
preceding the date on which the vote is tsken, or on any
other ground not being & ground set out in'Article 93¢

94. Any shareholder whose name is entered in the
Register of Members of the Company shall enjoy. the same
rights and be subject to the same liabilities as 2!l other share-
holders of the same class. : :

95. AL any g'ener'al meeting & resolution put Lo the
vote of the meeting shall unless a poll is demanded .under
section 179 of the Act be decided on a show of hands.

0

0
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96, (1) Subject to the. provisions of the Act, upon
show of hands every member entitled to vote and present
In person shall have ane vole, and upon a poll every member
entitled to vaote and preent in person or by proxy shall have
one vote for every share held by him. -

(2) ‘No member not personally'present shall be

entitled to vote on a show of hends unless such member be:.

present by proxy or by 8 representstive
duly authorised under sectlon 187 of the Act In which cede
such proxy or representalive may vote on_a show of hands
as if he were a member of the company. :

@ body corporate

(3) Subject to the pravisions of the Act and other
provisions of these Articles, any person entitled under the
transmission clause to transfer any shares may vote at any
general meeting in respect thercof as if he was the registered
holder of such shares, provided that st least 48 (forty-eight)
hours before the time of holding the meeting or adjourned
meeting as the case may be al which he proposes to vote,
he shall satisfy the Directors of his right to transfer such
shares unless the Directors shall have previously admitted
his right to vote st such meeting in respect Lherzof.

(4) 1f any such instrument of appointment be
confined to the object &f appointing proxy’or substitute for
voting at meeting of the Company, it shall remain permanently
or for such time as the Directors may determine in the custody
of the Compony, if embracing other abjects a copy thereof
examined with the original, shall be delivered lo the Company
to remain in the custcdy of Lthe Company.

(5) A vote given in accordnce with the terms
of an instrument of proxy shall be valid notwithstanding the
previous death of the principal or revocation of Lhe proxy
or of any power of sttorney under which such proxy was signed
or the.transfer of ihe share in respect of.which the vote
is given, provideu that no intimation in writing af the death,

revocation or transfer shall have been received at Lhe registered -

affice of the Company before the meeting.

(6) No cbjection chall be made to the validity
of any vote except at the meeting or poll af which such vote
shall be tendered and every vote whether given personally
or by an agent. or proxy or representative not dissallowed
&t such meeting or poll shall be deemed valid for all purposes
of such meeting or poll whatsoever. : y

{(7) The Chairman of any meeting shall be Lhe
sole judge of the validity of every vote tendered at such
meeting. The Chairman present at the teking of a poll shall
be the scle judge of the validity of every vote Lendered st
such poll.

97. A declaration by the Chairman in pursuance of
section 177 of the Act tht on a show of hands, a rescltion
has or has not besn carried or has or has not been carried
either unanimously or by a particular majority and an enlry
to that effect in the books containing the minules of the
proceedings of the Company shall be conclusive evidence
of the fact, wilhout proaf of Lhe number or proportion of the
votes cast in favour of or againslL such resolution.
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gg, (1) Before or on the declaration of the result
of the voting on any resolution on 2 show. of hands, 8 poll
may be ordered to be taken by the Chairman of the meeting
of his own motion and shall be ordered Lo be taken by him
on a demand made in that behalf by the persons or person
specified below, that is to say i-

(s) by a least five members having the right
to vote on the resolution and present in
person or by proxy, or '

(b by any member OF members present in person

or by proxy end having nut less then one-tenth

of the totsl voting power in respect of the
resalution, or ' ,

(c) by any member orf mombers present in person’

or by proxy and holding shares in the Company

conferring “a right 1o vote on the resolution

peing shares on which an aggregate sum

has been peaid-up, which is not less than

one-tenth of the totsl sum 'peid-up 00 all
- the shares conferring that right.

(2) The demand for a poll may be withdrawn
at any time by the person orf persons who made the demand.

99, (1) A poll demanded on a question of adjournmen’.
shall be taken forthwith.

(2) A poll dernanded on any other question (not
being a question relating to the election of a Chairman which
is provided for in section 175 of the Act) shall be taken at
such time not being later than 48 (forty-eight) hours from
the time when the dernand was made, as the Chairman may
direct.

100. The demand for 8 poll shall not prevent the conti-
nuance of meeting for the transaction of any business ather
than the questien on which the poll has been demanded.

101. On 8 goll taken at a meeting of the Company
a member or other person entitled to vote for him as the
case may be, need not, if he' votes, use all his votes or cast
in the same way all the votes he uses. | ; ) ST

102. (1) Where @ poll is to be taken, the Chairman
of the meeting ghall appoint two sc.rutlneers to scrutinise
the votes given 01 the poll and to report thereocn to him.

(2) The Chairman shall have power .at any time
pefore the result of the poll is declared to remove @ scrutineer
from office and to fill vacencies in the office of scrutineers
arising from such removal ar from eny other cause.

(3) Of the two scrutineers appointed under this
Article, one shsll always be a member (not being an officer
or employee of the Company) presént al the meeting provided
such & member Is available end willing to be appointed. S

103. (1) Subject to the provisions of the Act, the
Chairman of the meeting shall have power tO requlate the
manner in which a poll shall be teken.
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(2) The .result of .the poll shall be deemed to

be the decision of the meeting on the resolution on which’

the poll was taken,

.

104, In the case of an equality of :uute‘s. whether on

‘a ‘show of hands or on & poll, the Chairman of the meeting '

8t which the show of hends takes place or at which the poll
Is, demanded, shall be entltled to a casting vote in addition
to his own vote or votes ta which he may be entitled as a
member. ;

105. (1) A body corporate (whether a company within
the ‘meaning of the Act or not), if it Is a member or creditor
(including a holder of debentures) of the Company may in
asccordance with the provisions of section 187 of the Act
authorise s person to ect as Its representative at ony meeting
of the Company or at any meeting of eny class of members
of the Company or at any meeting of any creditors of * the
Company. . ; e .

(2) The representation of the President of India
or of the Governor of a State if he Is @ mémber of. the Com-
pany may be allowed in accordance with the provisions of
section 187A of the Act or. any other statutory provision
governing the same.

. 106. The Company shall .observe the provisions of section
1878 of the Act in regard to the public trustee.

107. The Company shall .comply with the provisions
of section 192 of the Act relating to registration of certain
resolution and agreements.. _ . -

108. The Company shall comply with the provisions

of section 188 of the Act relating to circulation of members'
resolutions. : :

109. The Company shall comply ._wiih Lhe provisions
-of section 190 of the Act relating to . 'resolutions requiring

special notice,

110. The provisions -of section 191 of Lhe Act shall
apply to resolutions passed at an adjourned meeting of the
Company, or of the halders of ‘any class of shares in the Com-
pany and of the Board of Direélors of the Company and the
resolution shall be deemed far all purposes as having been
passed on the date cn which in'‘fact it was passed and shall

notbbe deemed to have been pessed on any earlier date.

111, The, Company shall cause minutes of all proceedings
of every general meeting and of all proceedings of every
meeting of its Board of Directors or of every Committee
of the Board, to be entered in the books Lo be kept as may
be required by section 192 of the Act.

112. Where minutes of the proceedings of any general

- meeting of the Company or df any meeting of. its Board pf

Oirectors or of a Committee of the Board have been kept
in accordance with the orovisions of section 193 of the Act
then, until the contrary proved = the meeting shall be deemed
to have been duly called and held and all proceedings thereat

l'.‘nsr.ir:lg vo{-c:.
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to have duly taken place and in particulor sll appolntments
of Oirectors or liquidators made at the meeting shall be deemed.
to be valid and the minutes shall be evidence of the procee-
dings recorded therein, ! :

113, (1)  The books containing the minutes of the
proceedings of any general mesting of "the Company shall:

‘(a) be kept at the ‘feqgistered office of the Com-..
pany, and .

(b) be open during .he business hours to the
inspection of any member without charge
subject to such . reasonable restrictions as
the Company may, ir general meeting impoae
so however that .not less than two hours
in each day are allowed for inspection.

(2) Any member shall ‘be entitled to be. furnished
within seven days after he has made 8 request in that behalf
to the Company, with a' copy of any minutes referred to in
clause (1) on payment of thirty-sgven paise for every one
hundred words or fractional part -thereof required to be copied.

(3) In the case of any. refusal or default, the
court may, by order, compel an immediate inspectioh of the
Minute books or direct that the copy required shall forthwith
be sent to the person requiring 1. ’

114. No document purporting to be a report of the
proceedings of -any general meeting of the Company. shall
be circulated or advertised at the expense of the Compeny
unless it includes the matters required by section 193 of the
Act to be contained in the minutes of the proceeding of such

meeting. h
MANAGERIAL PERSONNEL

115, The Company shall duly observe the provisions
of section 197A of the Act regarding prohibition of simul-’
taneous, appointment of different. categories of managerial °
personnel therein referred to. "'

MANAGEMENT

II 116, The number of Directors of the Compeny shall
ot be less than 3 excluding the Special Director, if any,
and the Debenture Director, if any, and the Corporaticn Dire-
ctar, if any. 1 = ;

117. Any Trust Deed for gecuring debentures or deben-
Lure-stock may, if so arranged,-pruvide for the appointment,
from time to time, by the Trustiees thereof or by the holders
of debentures or debenture-stock, of some’' persan to be .8
Director of the Company and may empower such Trustees
or holders of Oebentures or dehenture-stock, from: time to
time, to remove and re-sppulnb-ahy, Director so appointed.
The Director appointed under this Article ls herein refered
to as "Debenture Director" and the term ""Debenture Director"
means the Direstor for Lhe time being in office under. this
Article. the Debenture Director shall -not be bound to hold
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any qualification shares and shall not be liable to retire by rotalion or be removed by the
Company. The Trust Deed may conlain such anclllary provisions as ‘may be arranged
between the Company and the Truslees and all such provisions shall have effect -
notwithstanding any of the other provislons hereln contained.

#118.Notwithstanding anything to the contrary contained in these Articlas, so long as any monies

remain owing by the Company lo the |ndustrial Development Bank of India (IDBI),

Industrial Finance Corporation of India {FCI), The Induslrial Credit & Investment Corporation of
India Limited (ICICI), Life Insurance Corporation of India (LIC), Gujarat Induslrial Investment
Corporation Limited (GIIC) and Gujaral State Finance Corporalion (GSFC) or to any other
Finance Corporation or Cradit Corporation or to any Bank out of any loans granted hy theri*l

to the Company or so long as IDBI, IFCI, ICICI,LIC, GIIC,GSFC and Unit Trust of India (UT 1)

or any other Financing Corporation or Credit Corporatioh or any Bank (each of which IDBI, IFCI,
ICICILIC,GIIC,GSFC and UTl or any other Finance Corporation or Credit Corporation or any
bank is hereinafter in this Article referred lo as "the Corporation”) continue to hold debenlures
in the Company by direct subscription or private placement, or so long as the Corporation

holds shares in the Company as a result of underwriting or direct subscriplion or so long as any
lizbility of the Company arising out of guarantee furnished by the Corporation an behalror_the
Company remains outstanding, the Corporation shall have a right to appoint from time to time
Eny person or persons as a Director or Dirgctors, whole time or non-whole- lime, (which Director
or Directors is/are hereinafter referred to as “Nominee Director/s") on the Board of the Company
and to remove from such office any person or persons so appointed and o a appcint any persen
or persons in his or their place/s.

The Board of Directors of the Company shall have no power to remove from office the
Nominee Director/s. At the option of the Corporation such Nominee Director/s shall not be
required to hold any share qualification in the Company, Also at the option of the Corporation,
such Nominee Director/s shall not be liable to relirement by rolalion of directors, Subject as
sfores3ld, Nominee Director/s-shall be entitled lo the same rights and privileges and be
subject to the same obligations as iny otner Director of the Company.

- 1

The Nominee Direclor/s so appointed shall hold the said office only so long as any monies
remain owing by the Company tn the Corporation or so long as the Corporation holds
Debentures in the Company as a rasull of direct subscriplion or private placement or so long
2s the Corporation holds shares in the Company as a resull of underwriling or direct
subscription or the liability of the Company arising out of any Guarantee furnished by the
Corporation on behalf of the Company is outstanding and the Nominee Director/s so
appointed in exercise of the said Fowers shall ipso facto vacale such office immediately the
manies owing by the Company to tne Corporation.is paid off or on the Corporation ceasing to
hold Debentures/shares acquired is aforesaid in the Company or on the satisfaction of (he
lizbility of the Company arising out of any Guarantee furnished by the Corporation, -

The Nominee Direclor/s appointed under this Aricle shall be entitled to receive all notices of
and zltend all General Meelings, Board Meetings and Meetings of the Committee of which
the Nominee Directar/s is/are member/s as also the minutes of such meetings. The
Corporation shall also be enlitled to receive all such notices and minutes,

substituted by 2 special resolulion passed at the 43" Annual General Meeting of the
Comgany held on 15™ September, 1989,

Nominee
Direclors
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The Company shall pay lo the Nominee Director/s sitting fees and expenses which the other
Direclars of the Company are entitled, but if any other fees, commission, monies of remunerzation
in any form is payable lo the Directors of the Company, the fees; commission, rories and
remuneration in relation to such Nominee Director/s shall ascrue to the Corporation and the same
shall accordingly be paid by the Company directly to the Corporation. Any expenses that may be
incurred by the Corporation or such Nominee Director/s in conneclion with their appointment of
Directorship shall also be paid or reimbursed by the Company to the Corporation or as the case
may be to such Nominee Director/s.

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

Provided also that in the event of the Nominee Director/s being appointed as whole-tirne
director/s such Nominee Director/s shall exercise such powers duties as may be approved by the
Lenders and hdve such righls as are usually exercised or available to-a whole-time Director, in
the management of the affairs of the Borrower. Such Nominee Director/s shall be entitled to
receive such remuneration, fees, commission and monies as may be approved by the Lenders’.

In connection with any collaboration arrangement  with any company of corporation or
any firm or person for supply of technical know-how and/or machinery or  technical advice
advice the Directors may authorise such company, corporation, fiem or person (hereinafter in
\his clause referred to as “Collaborater”) lo appoint, from lime to lime, any person as &
Director of the Company (hereina‘ter raferred to as “Special Director’) and may agree lhal
such Special Director shall not ba liable to relire by rotation and need nol possess any
qualifization shares to qualify him for the office of such Director, so however that such Special
Director shall hold office so long a3 such collaboration arrangement remains in foree, unless
otherwise agreed upon between the Company and such Collaborator undar the collaboration
arrangements or at any time thereafter,

The Collaborator may at any time and from lime to time remove any such Special Director
appointed by it and may at the time of such removal and also in the case cof death or
resignation of the person so appointed, at any time, appoint any olher person as a Special
Director in his place and such appointment or removal shall be made in wriling signed by
such company or corporalion or any partner of such person and shall be delivered to the
Company at its registered office.

Special

Director
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It is clarified thal every Collaborzlor enlitled lo a'ppoinl a Director under this Article may appoinl one such
. person as a Direclor and so thal if more than one Collaboralor is so enlitled there may be at any time as
_ many Special Directors as the Collaberalors eligible to mzke the appointment.

Limit on 120. The provislons of Articles 119,120,121 and 164 are subjecl lo Ihe provisions of section 255 of
number of the Acl and the number of such Directors appointed under Articles 119,120, 121 and 164 shall
non-retiring nal exceed In the agaregale one ~third of the total number of Directors for the time being in
Direclors office. '

Allernale 121. The Board of Direclars may appolnt any Alternale Director in accordance with section 313
Direclor of the Act. no .

Cualification . :
of Ditector  122. A Direclor need nol hold any shares in the Company to qualify him for the office of a Director of

the Company.

Remuneration *123 The remuneration of a Director (including a Corporatiori Director) for his
of Directors services for attending a Buard Meeting shall be in accordance with the provisions of
Seclion 310 of the Act

Provided further that in the case of a Corporation Director if so desired by lhe Corporation
appointing him, no sitting fees shall be paid to him. Such sitting fees may, however, be
paid lo the appointing Corporation if so desired by it. ; .

i

124. The Directors may allow and pay to any Director who travels for the purpose of

Travelling attending and returning from meetings of the Board of Directors or any Commillee
and other thereof or general meetings, or in connection with the business of the Company, his
expenses, travelling and hotel and other expenses incurred by him in consequence or for the

purpose of his altendance, and in connection with the business of the Company in
addition to his fees foe, attendlng such meetings as above specified and other
remuneration payable to him. .

Provided that if so desiréd by the Corporation abpolnl{ng a Corporation Director, the
Company may instead relmburse the Corporation appoinling such Director any sums
that may be paid by it to that Director in respect of his attendance at the meeting of the
Board. s :

Remuneration 125, The Directors may from time to time fix-the remuneration to be paid to any member or
to Committee members of their body tonslituling a Cominittee appointed by them, which may be
of Management called as "Commiltee of Management” in the following manner.

The remuneration of the Commiltee of Managemen referred to in this Arlicle may be
divided by the Committee by majority decision of the mernbers thefeof amangst such
member or mernbers and/or. any ex-mamber or ex-members thereof and in such
manner or propartion and on such basis as such majority may in their discretion
decide.

The Directors may from time to lime re-constitute such Committee by changing the
personnel thereof as they may in their discretion, think fit,

-

* Substituted by a special resolulion passed ‘at the 47" Annual General Meeling of the Company
held on 14" August, 1993, ; :
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The remuneration payable under ths Article shall be
in addition: to the sitting fee provided in Article 125 and
expenses and allowances under Article 126.

126. The Directors may from time to time , appoint
one or mMOre members of their body constituting @ Committee
other than the committee of Management, appointed by the
Directors in terms of Article 127. The. remuneration of a
member of the Committee s0 appointed, for his service for
attending a meeting of the Committe shall be Rs. 250/- per
each meeting attended by him in addition:. Lo the expenses
and allowances under article 126. S

Provided that in the case of @ Corporation Director,
who may be 8 member of the Committee of Director other
than the Committee of Management, if so desired by the
Corporation appointing him, . -

(i) no sitting fee shall be paid to himj

(i) such sitting fee meYy, however, be paid to the
Corporation appointing him; o

(iii) the Compeny may instead reimburse the Corporation

appointing such Director any sums that may be

paid by it to the Director in respect of his atten-
dance at the meetings of 8 Committee.

127. 1f any Director, being willing, shall be called upon
tp perform extra services or to take any special exertions
for any of the purposes of the Company, the Company mMay,
subject to the provisions of Lhe Act, remunctate such Director
either by a fixed sum or by & percentage of profit or otherwise
as may be determined by the Directors but not exceeding
that permitted under section 309 of the Act and such remu-
neration may be either in addition to or in substitution for
his share in the remuneration above provided. '

128. The Directors may be paid further remuneration
(if any) as the.Company in general meeting may, subject
to the provision of the Acl and the Articles, from time to
time, determine and such further remuneration shall be divided
among the Directors in such proportion and manner as the
Directors may from time to time, subject to the provisions
of the Act, determine and in default of 'such determination
within the year, equally. ' v '

129. (1) Any provision relating to the remuneration’

of any Director, 8 Managing or whole time Director, or any
amendment thereof, which purports to inciéase or has Lhe
effect of increasing, whether directly or indirectly, the amount
thereaf, whether that provision be contained in the Company's
Memarandum or Articles or in en agreement entered inlo

by it, or any resolution passed by the Company in general

meeting or by the Board of Directors, shall not have any
effect unless approved by the Central Government; and the
amendment shall become void if, and In so far as, it is dis-
appraved by the Government. : S

(2) I‘f the terms of any re-appointment or appoint-
ment of a Managing or Wholetime Director, purport to increase
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or have the effect of increasing, whether directly or indirectly
the remuneration which.the Managing or Wholetime . Director
or the previous Managing or Wholetime Director, as the case
may be was receiving immediately befare such re-appointment
or appolntment shall not have any effect unless approved
by the Central Government, and shzll become void, if, and
in so far as, It ls disapproved by the Government. §

Cirectors not 130. When the number of Directors in office fells below
to dct when the minimum above fixed, the Directors shall not except
rumbet falls in emergencies or for the purpose of filling up vacancies
belew minirum. or for summoning a general mesating of the Company act

so long as the number is below the minimum and they may,
so act notwithstanding the ahsence of Lhe necessary quorum.

131. A person shall not be capable. of being appointed

Eligiblity.
a Director if he has the disqualifications referred tad in section
272 of the Act.
Gitacloii _ 132..(1) The office of a. Director shall become vacant
vacating office. ifj

(a) he fails to obtain within the time specified
sub section (1) of section 270 of the Acl,
or at any time thereafter ceases to ' hold,
the share qualification, if any, required of
him by the Articles; - o ;

(b) he is found to be oi unsound mind by a court
of competent jurisdiction;

(c) he applies to be adjudicated an insolvent;
(d) he is adjudged an insolvent;

(e) he is convicted by a court of any offence
involving moral turpitude and sentenced
in respect thereof to imprisonment for not
less than six months; .

(f) he fails to pay any call in respect of shares
of the Company held by him, whether alone
or jointly with others, within six months
from the last date fixed for the payment
of the call unless the Central Government
by notification in the Official Gazette removes
the disqualification incurred by: such failure;

(g) he sbsents himself from three consecutive
meetings of the Board of Directors or from
all meetings of the Board of Directors for
a continuous pericd of three months, which-
aver is longer, without obtalning leave of
absence from the Board;

() he, whether by himself or by any person
for his benefit or on his account or any
firm in which he is a partner or any private
company of which he is a director, accept
a loan or any gquaranise or security for a
loan from the Cornpany in contravention
of section 295 of the Actj
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(i) he acts in conLravent\cn of section 299 of
the Act

(6} he becomed disquallﬂcd by &n order of court
under section 203 of the Act; .

(k) he is removeod in pursuance of section 284
of the Actj

(1) having been appo‘.nLEd a Director DY virtue

of the nolding 2any office of ‘other employment
in the Companyi he ue8ses to hold such
office or other employment in the Companyi

or

(m) he resigns  his office py notice in  writing
given to the Company-

~ Notwithstanding anything in s.ub-clauses'
(@), (e) and (1) of clause (M the dlsqualificatinr. referred to

in those sub-clauses shall nol rake effect.

(a) for .thirty days from the date of the gdjudi-
cation, sentence OF orders |

(p) where any appeal of petition is preferred
within the thirty days aforesuid against the
ad}udication, sentence Of conviction resulting

in the sentence OF order until the expiry
of seven days from the date on which such
appeal of petition is disposed of, or

(¢) where within the seven days aforesaid 8Ny
further appeal, Of petition is pre!erred in
respect of the ad]udlcation, sentence conviction

or order and the appesl Of petition, if allow-
ed, would cesult in the rerrgoval of the dis-
quaiificalinn until  such further appesl oOf
petition is disposed of.

4133. The Company may by ordinary resolution remove
any Director (not being @ Director appointed by the Central
Government in pursuance of section 408 of the Act) in accor-
dance with the provision of section 284 of the Act. A Director
so removed shall not be re-appointed 8 Oirector by the Board
of Directors: :

134, (1) Subject 'O ihe reeriutlnns‘lmposed py these
Articles and DY section 292, 293, 294, 297, 300, 314, 370
and 372 of the Act, no Cirector, Managing Director ©oF other
officer OF employee of the Company shall be disaualified
from his office by contracting with the Company either as
vendor, purchaser, agent, braoker, of otherwise, nor shall any
such contract or any contract oOf arrangement enlered into
by or on behalf of the Company in which any Directorn Mana-
ging Director, officer of employee shall be in any vay inte-
reqted, be avoided, nor shall the Director, Managing Directar
or any office or employee SO contracting or being sO interested
be liable to account to the Company for any profit realised
by any such contract OF arrangement py reason only of such
Director, Managing Director, ar officer or employee holging’
that office or of the fiduciary relation thereby established,

nemavel al
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but the nature of his or their interest must be disclosed by
him or them in accordance with and in the cases mentioned
in section %99 of the Act where that section be applicable.

(2) In accordance with section 300 of the Act,
no Director shall, as a Director, vote or take ‘part in any
discussion in respect of any centract or arrangement in which
he is interested and if he does so vote, hls vote shall be void
nor shall his presence count for the purpose.of .forming the
quorum at the time of any such discusslon or vote.

Provided " that the above "prohibition or restriction shall
not apply to the extent or under the circumstances mentioned
in sub-section (2) of section 300 of the Act.

A 'general notice such as is referred to in sub-section
(3) of section 299 of the Act shall be sufficient disclosure
under this Article as provided in that section.

135. A Director, Managing, Director, officer or employee
of this Company may be, or become a director of any company
promoted by this Company or in which it may be interested
as a vendor, member or otherwise, and no such director shall
be accountabie for any benefits received as director or member
of such company, except to Lhe extent and under the circum-
stances as may be provided in the Act. '

136. (1}  Every Director (including a person deemed
to be a Director by virtue of tihe explanation to sub-section
(1) of section 303 of the Act), Managing Director, Manager
or Secretary of ‘the Company who is appointed to or relin-
guishes the office of Director, Managing Director, Maraging
Agent, Secretaries and Treasurers, - Manager or Secretary
of any other body corporate shall, within twenty days of his
appointment or as the case may be relinguishment. of such
office, disclose to the Company aforesaid the particulars
relating to the office in the other body corporate which are
required to be specified under sub-section (1) of section 303
of the Act. .

(2) Every Director of the Company and every
person deemed to be & Cirector of the Company by virtue
of sub-section (10) of section 307 of the Act ahd every other
person referred to in sub-section (11) of section 307 of the
Act . shall give notice to the Company of such matters as
may be necessary for the purpose of enabling the Company
to comply with the provisions of that section and section
308 of the Act.

137. Any Director or other person referred to in section
314 of the Act may be appodinted to or hold any office or
place of profit under the Company in accordance with the
provisions of section 314 of the Act.

138. The Board of Direclors shall exercise the power
referred to in section 292 of the Act, on behulf of the Com-
pany and the Board shall do so only by means of resolution
passed at meetings of the Board. Provided that the Board
may delegate the power therein referred to in the manner
and to the extent and subject to the conditions or limitations
therein referred to, to such persons including officers as are
mentioned in the said section.



48

139. (1) The Board of Directors of the Campeany
shall not, except with the consent of the Company in General

Mezting:

(a)

(b)

(e)

(d)

Explanation: Far Lhe purpose of these provisions the'

sell, lease or otherwise dispose of the whole or
substantially the whole, of the undertaking of
the Cornpany, or where the Company owns more
than one undertaking, of the whole or substantially
the whole, of any such undertaking;. -

remit, or give time for the repayment of any
debt, due by a Direclor; ‘

invest, otherwise than in trust securities, the
amount of compensation received by the Company
in respect of the compulsory acquisition of any
such undertakings as is referred to.in sub-clause
(a) or of any premises or properties used for any
such undertaking and without which it cannot
be carried on or can be carried on only with diffi-
culty or only after a considerable time;j

borrow money, where the moneys to be horrowed,
together with the moneys already borrowed: by
the company (apart from thé temporary loans
oblained from the Company's bankers in the ordinary
course of business) will exceed the aggregale
of the paid up capital of’the Company and its
free reserves, that Is to say,- reserves not set
apart for any specific purpose; i

expression "free' reserve" shall include the amount
to the credit of the following accounts;

(1) Dividend equalisation (2) Machinery renewal
(3) Machinery replacement (4) Development rebate
(9) Special Depreciation (6) Post war, rahabilitation
(7) Ceneral reserve (8) Employees' weifare (9) In-
surance Fund. ! -

Due regard and compliance shall te observed in regard
lo matters dealt with by or in the explanations contained
in Sub-section (1) of section 293 of the Act and in regard
to the limitations on the powers of the:Company contained
in section 293A of the Act, : :

(2)

Nothing contained in sub-clause (a) of clause (1)

shall affect:

(a)

(b)

(3)

Ll
the title of a buyer or other person who buys
or takes o lease of any such undertaking as s
referred to in that sub-clause, in good faith and
afler exercising due care and caution, or

the selling or leasing of uny property of the Com-
pany where the ordinary business of the Company
consists of, or comprises .such selling or leasing.

Any resolution passed by the Company permitting

eny Llransaction such as is referred to in sub-clause (a) of
clause (1) may attach such conditions to the permission as

Restricticns or
poewers of Board.
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may be specified  in the resolution, including conditions re-
garding the use, “disposal of investment of the sale proceeds
which may result. from the transaction, Provided 'that this
clause shall not be-deemed to authorise the Company to effect
any reduction In-its Capital except in accordance with ‘the
provisions contained in that-behalf In the Act.

(4 No ‘'debt incurred by. the Company in excess
of the limit imposed by sub-clause (d) of clause (1) shall be
velid or =ffectual, unless' the lender proves that he advanced-
the loan in good gaith and without knowledge that the limit
imposed by tnat clause had been excezded.

(5) Due regard shall be given to and compliance
as regard disclosures in the Profit and Loss Account shall
be observed as provided under section 293A of the Act.

140. (1) The appointment of. a selling agent, the
re-appointment of ‘s selling agent and extension’of the term
of a selling agent shall be regulated in accordance with the
provisions of section 294 of the Act and any Rules or Noti-
fications issued by competent authority In accordance with
that section and the Directors and/or’ the Company in General
Meeting may make the appointment, re-appointment of exten-
sion of the term of office in accordance with and subject
to the provision of the said section and such Rules or Notifi-
cations, if any, as may be applicable. ‘

(2) The payment of any compensation to a selling
agent shall be subject to the provisions of Section 294A of
the Act. . ERT,

141, The provisions of section 295 of the' Act shall
be observed and complied with in cases of loans to or guarantee
to or by or providing of any security in connection with a
loan to or by persona and under the circymstances and cases
mentioned in |hat section so far as the same may be applicable.

142. Sanction of the Board of Directors shall be nece-
gsary in the cases and to the extent and in the manner required
by section 297 of the Act and the Directors shall comply
wlth the provisions of that section wherever applicable. :

ROTATION OF DIRECTORS o

143, Not less than two-third !of the total number of
Directors shall (a) be persons whose period of office Is liable
to determination .by retirement of directars by rotation, and
(b) save es otherwise expressly provided in the Act, be appointed
by the Company in General Meeting.

: % :

The remaining Directors, shall in default of and subject
to any regulations. in the articles also be appointed by the
Company in (General meeting,

(2) 'The Directors to retjre by rotation at every
Annual General Meeting shall be those who have been longest
in office since’ their last appointment, but as between persons
who became Directors on the .same day, ‘those who are to
retire shall, in defsult of and subject to any agreement amongst
themselves, be determined by lot.

(3) At the Annual General Meeting at which
a Director retires as aforesaid, the Company may- fili up
vacancy by appointing the’ retiring Director or some other
person thereto. ’ .
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(4) (a) If the place of the ' retiring Director
is not filled up and the meeting has naot _expressly resolved
not to fill the vacancy, the meeting shall stand adjourned
till the same day in the next week, st’'the.same time and
place or if that day is a public holiday, till the next succee-
ding day which is not a public holiday, at’ the same time and
place. .

(b) If at the adjourned meeting also, the place
of the retiring Director is not filled up’ and that meeting
also has not expressly resolved not to fill the vaceancy, the
retiring Director shall be deemed to have been re-appointed
at the adjourned meeting, unless: o ’

(i) &t the meeting or at the previous meeting
a resolution for the re-appointment of such

- Director has been put to the meeting and
lost;

(it) the retiring Director has, by 8 notice in
writing addressed 1O the (Company o its
Board of Direclors, expressed his unwillingness
to be so re-appointed; '

(iii) he is not qualified or is disqualified for appaint-
ment; '

(iv) a resolution, whether special or ordinary,
is required for his sppointment or re-appoint-

ar

(v) the proviso to sub-section . (2) of section

263 of the Act is applicable to the case. "

Explanation: In this Article and Artlé}'é' 146, the expre-

ssion "Retiring Director' means a Director retiring by rotation.

144. (1) A person who is Aot retiring Director shall,
in accordance with section 257 of ‘the Act and subject to
the provisions of the Act, be eligible for appointment to Lhe
office of a Director 8t any General meeting, if he or some
mermbers intending to propose him has, not iess than fourteen
days before the meeting, left at the office of the Company
a notice in writing under his hand signifying his candidature
for. the office of a Director or the intention of such’ member
to propose him as a candidate for that office, as the case
may be. - 5

(2) The Company shall inform 'its members of

the candidature of a person for the office .of 8 Director or
the intention of a member Lo propose such person as a candidste
for that office not less thun seven days before the meeling
in the manner provided in sub-seclion (1A)" of Section 257
of the Act. '

145, Every person who is propused s a candidate for
the office of a Director of the Company shall sign and file
with the Company and with the Registrar his consent in writing
to act as a Director in accordance with the provisions of
section 264 of the Act in so far as they may be sppiicable.

ment in virtue of any provisions of the Act;’
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PROCEEDINGS OF DIRECTORS

144.  The Directors may meet together for the despatch
regulate thelr meetings

they think fit. A meeting of the Board .

and proceedings-. as
; g onths as provided

shall be held once at.least In every three m
in section 285 of the Act. b

147. -Any Director of the Company may at any time
convene a meeting-of the Directors. ;

148. .th'lce of every meeting of the Board . shall
be given in -writing to every Director for the time being in
India and to every.other Director at his usual address in India.

. 149. - Questions ér]slng”' at any time at 8 meeting of
the Board ‘shall: be decided by majority of votes and in case
of an -equality- of votes, the , Chairman shall have a second

or casting vote.

150. All meetings of the ‘Directors shall be presided
over by. the .Chairman, if present, but if st any meeting of
Director the Chairman be not present at the time appolinted
for holding the seme, then and in that cese the Directors
shall choose one of the Directors then present to preside
at the meeting.’ '

151, (1) The quorum at meetings of the Directors
shall be that prescribed by section 287 of the Act.

: (2)° A meeting 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 discretions
by or under the regulations or the Articles for the time being
vested in or exercisable by the Directors generally.

(3), If @ meeting of the Board could not be f
held for want of quorum, then, the meeting shall stand dissolved. |
,qu RRLIng BEIL SLany e

152. Subject to the provisions of the Act, the Directors
may delegate all or any of their_powers to Committees con-
|sisting of such_member or members of their body as they
I think fit, and they may from time to time, revaoke such dele-
gation. Any Committee so formed shall in the exercise of
the  powers so delegated, conform to any requlations that
may, from time to time, be imposed on it by the Directors,

and subject theretn may regulate its own procedure.

153. Subject to the provisians of section 289 of the
Act, a resolution passed without - any meeting of Directors,
or of 8 Cornmittee of Directors appeinted under these Articles
and evidenced by writing under the hands of all the Directors
or members of such Committee as aforesaid, for the time
being in India, be as valid and effectual as a resolution’ duly
passed at @ meeting of the Directors or of such Committee
called and-held in accordance with the provisions of these
Articles. ' : :

Provided that ‘the resolution has been circulation in
dr.afl;, together with the necessary papers, if any, to such
Directors, or members of the Committee, then in India (not
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being less _
of the Board or the Committee as the case may be) and to
all other Oirectors or members et thelr ususl eddresses in
India or by majority of such of them, as are’ er’\}ltled to vote

on the resolution.

154, - Subject to the provisions of sections 252, 255 and|
259 of the Act, the Company in general fmeeting may, by
ordinary resolution,” increase or reduce the nurmber of’ Directors
within the limits fixed in that behalf by the Articles. |

Subject to the provisions of section 260 of the
Act, the Directors shall have power 8t any time lo appoint
any person as an additional Director to the Bbard but sc that
the total number of Directors shall not exceed the maximum
number fixed by the Articles. Any Director so appointed shall
hold office only upto the next Annual General Meeting of
the Company ,and shall then be eligible for re-appointment.

155.

156, Subject to the provisions of section 262 of the
the ODirectors-shall have power at any, time to appoint
any person as a Director to fill a casual vacancy on the Board.
Any Director so appointed shall hold office only upto the
date upto which the Director in whose place he is appuinted
would have held office, if the office ‘had not been vacated.

Act,

acts ‘doné by any meeting of the Directurs
on by a Committee of Directors, or by -any person acting
as a Director, shall, notwithstanding that it shall afterwards
be discovered that there was some defect in the appointment
of such Directors or persons acting as aforesaid,’ or .that they
or any of them .were disqualified or that their or his appoint-
ment had terminated by virtue of any provisions contained
in the Articles or the Act be as valid as if every such person
has been duly appointed and was qualified to. be a Director.

157.  All

158, The Directors shall cause minutes to be duly
entered in a book or books provided for the purpose in accor-
dance with the Articles and section 193 of the Act.

The Directors shall cause’ to be kept .at
the registered office of the Company (8) a Register of the
Directors, Managing Directors, Manager and Secretary of
the Company containing the particulars required by section
303 of the Act; (b) a Reyinter of Contracts with companies
and * firms in which .the Directors are interested, containing
the particulars required by section 301 of the Act; and (e)
a Register of Directors' share-holding containing the particulars

%9, {1

required oy section 307 of the Aat. They shell also cause
to be kept other registers and indexes as required 2y the
Aat. G 3

(2) The Company shall cormply wilh the provisions
of section 301, 303 end 307 and other sectfons of the Act
with regard to inspection of registers and furnishing copies
or extracts so far as the same be applicable to the Campany.

POWERS OF DIRECTORS
160. Subject to the provisions of the Aet, the meanage-

m‘enL of the business of the Company shall be vested ‘in the
Directors and the Directors may exercise all such powers

in number than the quorum fixed .for a mee'ting.
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and do all such acts end things as the Company is by: the
Memorandum' of Association or otherwise authorised to'exercise
and do, .and arenat--hereby or by the stetute or otherwise
directed} or required.to ‘be exercised or done by the Company
in General Mesting,* but subject nevertheless to the provisions
of the Act. and-any other Act and of ‘the Memorandum of
Association and‘ these Articles and to'eny regulations, not
being’ inconsistent - with the Memorandum of Association -and
these Articles or thé Act, from time to time, made by the
Company ‘In general meeting, provided that no such regulation
shall Invalidate any prior act of the Direotors whleh would
have been valid if such regulation had not been rnade.

Restrictions of 161. The restrictions. contained in sections 292, 293,

certain sections 294, 295, 297, 299 300,370, and 372 of the Act shall be observed

of the Act to in regard to matters therein inentioned so fer es the same
be applicable to the Company. , :

epply.

Specific power 162. Without prejudice.to the: general powers conferred

given to ‘by Article 161 and the ather powers conferred by these presents

Dirsctors. and so as not in any way ‘to,limit eny or all these powers
it is hereby expressly declared that subject as aforesaid,
the Directors shall have the following powers:

(1) to pay the costs, charges and expenses, preli-
d minary and incidental to the promotion forrnation,
establishment and registration of the Company.

(2) to pay “and charge to the capital account of
the company any interest lawfully payable thereout
under the provisions of section 208 of the Act;

(3) tu purchase or otharwise ‘acquire for the company
any property, rights or privileges which the
Company Is suthorised to sacquire at such price
and generslly on such terms and conditions as
they think fit; « ' ‘

(4) to .acquire by purchase, lease or in exchange
or otherwise, lands, ‘'buildings, . hereditaments,
machinery, rights, privileges, or properties movable
or immovable;

(5) to erett;, construct, enlarge, improve, alter,
maintain, pull down, rebuild or reconstruct any
puildings, factories, offices, workshops™ or other
siructures necessary or. convenient for the purposes
of the Company and to acquire lands .for the
purposes. of the Campany.

(6) tolel, rortgage, charge, sell or otherwise dispose
off, subject to the provisions of section 293
of the Act, any property of the Company either
absolutely or conditionally and in such manner
and upon such terms and conditions in all respect
as Lhey think fit and to accept payment or satis-
faction for the same in cash or otherwise, as
they think fit;

) at their discretion to pay for any property rights
or privileges "acquired by. or services rendered
to the Company,' either whaolly or partially,
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in cash or in shares, bonds, debentures, debenLure-»
stock or other securities . af th;t Compeny, and
any" *sl.u:h shareg_a ma usu l?? e‘é herds el lyg
pa{d up-or wth such}wgmu ﬁéﬂiq\;:‘%pa‘jwl ;L
thereon as may be agreed upen and qny such
bonds, debentures, debenture- Etogk - cther-..- o
securities may be elther speclflcally' charged
upon all or any part of the property of the Com-
pany and its uncalled Capltal or not so charged;
to “Insdreand’ *kcnﬁ“” 'ns?.rri"e' *agaﬁistklass:'om é’rﬁﬁ‘ﬁ%
by fire or otherwise..for such perlod and te such °
extent as they may think proper:all or any part
of the bulldings, machinery, goods, stores, produce
and other movable property pf. the Company

_ either separately or co-jointly;‘ selso to Insure,

alt or any portion of the goods, produce, machlnery
and other articles imported or ekported by the
Company and lo sell, ussign, surredner or dis-
continue any policies of assurance effected in
pursuance of this power;

Subject to section 292 of the Act, td open accou-
..ts with any bank or bankers or with any company,
firm or individual and to pay money, into end
draw money from any account frem time to
time as Lhe Directors may think fit;

Lo secure Lhe  fullilment of eny rcontracts or
engagements entered into, by the Compeny by
mortgage or charge of allior any of the proper-
ties of the Company and Its . unpaid Capita!
for lhe time being or in' such" other ,manner  as
they may think fit; ;

to attach to any shares td be issued as the consi-
deration ‘or part of the. comsideration for any
contract with or property acqulred by the Com-

. pany, or in payment for services rendered to

the Company, such conditions, -subject to the
provisions of the Act, as to I;he t:‘ansfer thereof,
as they think.fit; i

to accept from any member 6:_1 such terms and
conditions as shall be agreed,. a surrender of
his shares or stock or any, part Lherenf subject

' to the provisions of the Act;

to appoint any person or persuns.(whether incor=-
porated or not) to accept andihcld in trust for
the Company any property belonging to the
Company or in wheh it is interested or for any
other purposes and to execute shd do all such
deeds and things as may be requisite in relation
to any such trust and to provide for the remune-
ration of such trustee or Lruslces;

to institute, conduct, defend, cnmpound or abandon
any legal proceedings by or against the Company
or its officers or otherwise concerning the affairs
of the Company and also subject. to Lhe, provisions

.
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.

of section -293 of the Act'to compcund and allow
time for payment .or sotsifaction of eny debts
due, or of sny clasims or demands:- by or against
the Company. ' ' i

to refer, subject -to’ the provisions of section
293 of the Act, sny claims or demands by or
against the Company to arbitration and observe
and perform the awards;

to act on behalf of the.Compeny in all matters
relating to benkruptsisnd insolvents;

to make and give -receipts, releases’-and other
discharges for moneys payable to - the - Company
and for the claimu; and demands, of the Cornpany
subject to the provisions’ of section 293 of the
Act; . Fi : e :

to determine from time to time who shall be
entitled to sign. on the Company's behalf, bills,
notes, receipts, acceptances endorsements, cheques,
vividend warrants, releases, contracts and docu-
ments; N J g

subject to the provisions of sectlon 292, 293,
370 and 372 of thg Act, to invest and deal with
any of the moneys of the Company not immediately
required for the. purposes. thereof, -upon such
shares, securities, or.investments (not being shares
in this Company) ‘and in such manner as -they
may think fit, and from .time to tirme to vary
or realise such investments; :

te execute in the* name and on -behalf of the -
company in favour of any Director or other person
who may incur or.be about to incur any .personal
lisbility for the -benefit of the Company, such .
mortgages  of the Company's property (present
and future) as they think fit and gny such mort-
gage may contain a power of sale and such other
powers, covenants -and. provisions ‘as shall be
agreed ‘on; S :

subject to such senction as may be necessary
under the Act or the Articles, to give to any
Director, officer, or other person employed by
the Company, an interest in any particular business
or transaction either by way of commission on
the gross expenditure thereon or otherwise . or
8 share in the general profits of the’ Company,
and such interest, commission or share of profits
shall be treated as part of the working expenses
of the Company; '

to provide for the welfare of employees or ex-
employees of the Company and the wives, widows,
families, dependants, or connections of such persans
by building or cobtributing to, Lhe building of
houses, dwellings or chawls or by grants of money,
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pensions, allowances, gratuities, bonus or payments °
or: by creating and from time to time subscribing -
or. contributing to provident and othér "funds,
institutions, or trusts and, by providing or sub- -
scribing or contribution towards places’ of ‘instru-
ctiod and recreation, hospitals and dispensaries,
medical and other attendances and other assistance
as the Directors shall think ‘flt; RN T
to 'subscribe or contribute' or otherwise” to “assist
or to guarantee mohey to * charitable, benevolent,

‘feligious, scientific, ~national, _public" ‘political

or any other useful institutions, objects or’ purposes
or for any exhibition; U 4 L

lo establish and maintgin or procure the establish-
ment and maintenance of .any contributory -or
non-contributory pension pr. superannuation funds
for the benefit of, and give or procure the ‘giving
of ‘donation, gratuities,‘ - pensions, allowances
or emoluments, to any person who. are or were
at any time in the ‘empolyment or service of
the Company, or of "eny compeny . which is 2
subsidiary of the Company of s allied "ta or
associated with the Company or with, any such
subsidiary company, or who.are or, were at’any
time Directors or officers of. the Company ' or
of any such other company as,_afc_'r:é'sé}.d;_"_'f'and
the wives widows, families and . depgndents, of

b

. 3

and subscribe to any institutions, . associgtions,
clubs or funds calculated to be. for ,:t.he,;f:,gnefit
of or to advance the Interest .and. well:being
of the company or of any  such .ather _cofmpany
as aforesald, snd make payments to or, towards
the insurance of any such person as. afgresaid
and to any of the matters. aforesid, either alone’
or in conjunction with any such other,. company

as aforesaid;

any such persons, and also’ establish and subsidise

before recommending any.dividend, .to. 'steﬁi aside
out . of the .profits of the’ Cornpany ,.sugh sums
as they may think 'preper’ for .depreciation or
to depreciation fund or Reserve Fund or Reserve
Fund or Sinking Fund or.8ny other Special. Fund.
to meel contingencies or to repay. redeemable
preference shares, debentures or debenture-stock:
or for special dividends .or_for equalising dividends
or for.repairing, improving, "extending, and. main-
taining sny part of the, property. of ithe Company,
and for such other purposes. as the Directors

. may, in their absolute distretion,: think., conducive

to the interest of the Company and ..to , invest
the several sums so set eside or.so much thereof
as requred to be jinvested upon, such. investment
(subject to. the restrictions’ imposed, by sections
292 .and 293 and other.proyisions of .the, Act) ‘as the
Directors may think fit, -and from, time,to_time,
to deal with and vary such investmenls@’nd_&spme

b
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of “end spply end, expend ell or sny pert thereof
for the benefit of the Compeny In such menner
and for such purposes as the Directors (subject
to such restrictions as aforesald) in their absolute
discretion think *conducive to the interests of
the Compsany, notwithstanding that the mdtters
to, wnich the Directors apply or upon which they

‘may expend the-.same or sny part thereof may

be matters to or 'upon which the capltal moneys
of the Company mmight rightly be applied or expen-
ded, and to divide the Reserve Fund into such
special funds as the Directors think. fit, end to
employ the assets constituting all or eny of. the
above funds, including the Depreciation Fund,
in the busingss ;of the Company or in repayment
or redemption - of redemable preferenco shares,
debentures or debenture stock and that without
being bond to keep the' same separste from other
assets or to pay-interest on the same, with power,

" however to the' Directors st their dlscretion,

to pay or allow t_b_ the credit of such funds, interest
at such rate as the Directors may think proper.

to appoint and at their discretion to  remove
or suspend such ‘Managers, Secretaries, Officers,
clerks, agents and servants for permanent, tempo-
rary or special service as they may from time
to time think fit, and to determine thelr powers
and duties, and .fix their salaries or emoluments
and require security In such instances and to
such amounts as they may think flt and from
time to time to provide for the management
and transactions of the affairs .of' the Company
in any specified.locality in India in such manner
as they think fit and the provision contained
In clause (208) following shall be without prejudice
to the general powers conferred by this clause;

to comply with. the requirements of any local
law which In their opinion, It shall be in the
interests of theé..Company necessery or expedient
to comply wlith; - 3 ' . =

at eny tlme and. from- time to time by power
of attorney to’ appolnt eny person or persons
to be the Attorney or Atterneys of the Company
for such purposes and with such powers, authorities
and discretions (not exceeding those vested in
or exercisable by the Directors under thess presents)
and for such ‘period and subject to such conditions
as the Directors may from time to time think
fit and any such seppointment (if the Directors
think fit) be mede In favour of any compeny '
or the members, directors, nominees, or manegers
of any company or the firm or otherwlise In favour
of any fluctuating body or persons whether nomi-
nated, direclly “or indirectly, by the  Direclors .
and any such power ‘of attorney may contein
any such powers for the. protection or convenience
of persons dealing with such Attorney as the
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Directors may think fit; and may  contain powers
enabling any such delegates or' Attorneys &s
aforesaid to sub-delegate all or any of the powers,
authorities, &nd discretions for the time being
vested in them; -’ 2

(29) subject to the provisions of the Act, generally
and from time to.time ‘and at any time to autho-
rise empower or delegate to (with or without
powers of sub-delegation) any Director, officer
or officers or employee for the tirme being of
the Company all or any of the' powers, authorities
and discretions for the time being vested in the
Directors by these presents, subject to such res-
trictions and ‘conditioms, if any, as the Directors
may think proper;

(30) to enter into all- such negotiations and contracts
ond rescind and vary all such contracts and to
execute and do all such acts, deeds end things
in the name and on behalf of the Company the)
may consider e¢xpedient for or in . relation to
any of the matiérs aforesaid or otherwise for

. the purposes of thie Company.

MANAGING DIRECTORS

163. (1) Subject to the provisions of the Act, the
Directors may from time to time appoint one or more of
their body to be Managing Director or Managing Directors
of the Company, either for a fixed term not exceeding 5 (five)
years at a time or without any limitation as’ to the period
for which he. or they Is or * are to hold such office, and may
from time to time (subject .to the provisions of any contract
between him or them and ithe Company) remove or dismiss
him or them from office and appoint amother or others in
his or their place or places. . :

(2) ‘Subject to the provisions of the Act, a Mana-
ging Director shall not, while he continues to hold that office,
be subject to retirement by rotation, and he shall not be re-
ckoned as a Directors far the purpose of determining the ‘rota-
tion of retirement of Directors or in fixing the number of
Directors to retire but subject to the provisions of any contract
between him and the Company he shall be subject to the same
provisions as to resignation ‘and removal as the other Directors
of the Company, and he shall ipso facto and immediately cease
to bz a Managing Director, if he ceases to hold the office
of Director from any cause. ,  °

(3) Subject to the provisions of sections 198,
309, 310 and 311 of the Act, the remuneration of a Managing

‘Director shall (subject to the provisions' of any contract between

him and the Company) from.time to time be fixed by the
Company in general meeting or so far as the Aclt may allow,
by the Directors, and may be by way of fixed salary or commi-
ssion on dividends, profits, or turnover of the Company or
of any other company in which the Company is interested
or by participation in any ‘'such profits, or by any. or all of
those mades. - i ' -
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(4) Subject to the provisions of the' Act, the
Directors may from time toJtime entrust to and confer upon
a Managing Director, fos the time being, such of the powers

‘'exercisable under these presents by the Directors as they

may think fit and may confer such powers for such time and
to be exercised for such objects and purpeses and upon such

‘terms and conditions, and with such:restrictions as they think

expedient, and they may confer such powers, either collate-
rally with, or to the exclusion of and in substitution for, all
or any of the powers of the Directors, in that bebalf, and
may from time to time revoke, wilhd;a_w. Eflter or vary all

:

All the provisions of :this Article shall also apply to.'

Whole-time Directors, if sppointed by the Board of Directors.

SEAL

164. (1) The Directors shall provide a Common seal
for the purpose 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, and the Seal shall
never be used except by or under the authority of the Directors
or a Committee of the Directors previously given, and in pre-
sence of one Director at the least, whao shall sign every.instru-

.ment to which the Seal is affixed and every such instrument
.shall be counter signed by the Managing Director or such other

officer or person as the Directors may from time to time
resolve; provided that such counter=signatures shall not be
necessary where the instrument Is in favour of the Managing
Dirzctor or thé Managing Director is a party to it.

(2) The Company may exercise the .powers con-

ferred by section 50 of Lhe ‘Act and such powers shall accordin-
gly be vested in the Directors. -

INTEREST OUT OF CAPITAL

165. Where any shares in the Company are issued

:for the purpose of raising money to defray- the expenses of

the construction of any work or building or the.provision of
-any plant which cannot be made profitable for a lengthy period,
the Company may pay interest on so much of that share capital
as Is for the time being'paid up for the periad and suhject
to the conditiens and restrictions provided by section 208
of the Act and may charge the same to capital as part of
the cost of construction of the work or building or the provisions

- of the plant. ;

DIVIDENDS

166.  The profils of the Company subject to any special

rights relating thereto created or authorised Lo be created

by Fhe Memorandum and these articles and subject to the
provisions of these Articles shall be divisible among the members
in proportion to the amountof Capital paid up on the shares
held by them respectively.
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167. No dividend shall- be paid- by the Company in
respect of any share except to the registered holder of such
shares or to his order or to his banker. '

168. Where a dividend has been declared by the Com-
pany it shall be paid within the period provided in section
207 of the Acl. s

169. Where the Capital fs.paid up in advance of calls
upen the footing that the same shall carry interest, such capital
shall not, whilst carrying itege:st"cor.fer a right to participate
in profits or to dividends. Sk

170. The Company shall  pay dividends in proportion
to the amount paid up or credited up on each’ share, when
a larger amount is paid up or credited as paid up on some
shares than on others. Nothing In this Article, shall be deemed
to affect in any manner the pperation of section 208 of the

Act.

Provided always that any. capital paid up on a share
during the period in' respect of.which a dividend is declared
shall, unless the terms of lssue ‘otherwise provide, only entitle
the holder of such share to an, apportioned amount of such
dividend proportionate to the .Capitzl from time Lo time paid
during such period on such share.” !

171. The Company Iin general meeting may declare
a dividend to be paid to the memters according to ther respe-
ctive rights and interest in Lhe profits. and may fix the time
for payment. ; '

172.  No lerger dividend shiall be declured than iv reco-
mmended by the Direclors but the Company in general meeling
may declare a smaller dividend. ;

173. Subject to the provisions of section ,205 of Lhe
Act, no dividend shall be declared and paid for any financial
year except out of profit ‘of the Company or out of the rnoeys
proviced by the Central Governmeant or State Government
for payment of dividend in pursuance of any gquarantee given.
by such Government and no dividends shall carry interest
as against the Company. Nothing contained in this "Article
shall be deemed to affect in-‘any manner the operation of
section 208 of the Act. . i ' i

174. The declaration of the Directors as to the smount
of the net profits of the Company- shall be conclusive.

175. The Directors may,'frcum time to time, pay to
the members such interim dividends as in their judgement
the position of the Company justifies. '

176. The Directors may retain the dividends payable
upon shares in respect of which: any person is under the Trans-
mission Clause entitled ta become @ member or which any
person under that clause is entitled to transfer until such
person shall become a member’ in respect of such shares or
shall duly transfer the same. i .
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177. Subject to’the provisions of the Act, no member
shall be entitled to receive payment of any interest or dividend
in -respect of his share or shares whilst’ eny money may be
due or owing from him to the’ Company in respect of such
share or shares either alone’or jointly with any other person

or persons and the Directors may deduct from the Interest
* " ment therelrom.

or dividend paysble to any member, all sums of moneys S0
due from or to the Company.

178. A transfer of shares shall not pass the right
to any dividend declared before the registration of the transfer.

179, Unless otherwise directed, any dividend may
be paid by cheque oOf warrant sent through post of the reglstered
address of the member of persen entitled or in the case of
joint-holders to that one of them tirst named In the Register

of Members. in respect of the joint holding. Eveéry such cheque i

or warrant so sent shall be made payable to the order of the
person to whom it is sent. .The Company ghall not liable or
responsible “for any cheque or warrant lost in transmission
or for any dividend lost (O the member or’ person entitled
thereto by Lhe fargeé endorsement of any cheque oOf warrant,
or the fraudulent or improper’ recovery therecf by any other

means.

180, All dividends unclaimed for one year after having
been declared may be :nvested or otherwise used ‘by the Dire-
ctors for the benefit of the Gompany until claimed and all

dividends unclaimed for till the claim thereof becornes barred *

by. law _ may be forfeited by, the Directors - for the benefit
of the Company. provided ‘however, the ‘Directors may at
any time, annul such forfeiture and pay any . such dividend.

181. There shall be no forfeiture of unclaimed dividends
till the claim thereto becomes barred by law.

182. Any general meeting declaring @ dividend may
make a call on the members for such amount a3 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 dividend and Lhe dividend
may, if so arranged between the Company snd the Mermbers,
be set off against the calls. E ; o

183, Subject to the provisions of section 205 of the
Act and 1f and in so far as may not ‘be prohibited by that
seclion or any other provision of .the -Act, any general meeting
sanctioning or declaring a dividend in terms of these Articles

may: direct payment of such dividend, wholly or .in part, by |,

the distribution of (z) partly or fully paid up shares, (b) deben-
tures or debenture-stock, (c) any specific assels or property
.of Lhe Company, or in any one or more of such ways and the
Directors shall give effecl to such direction and where any
difficully arises in regard to0 the distribution they may settle
the same as they Lhink expedient, and in particular may issue
fractional certificate and may fix the value for distribution

* Underlined, Amended by a Speciai Resolution passed
al Extra-Ordinary General Meeting Held on 18th June 1979.
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of such specific assets. ar any part thereof and may determine
that cash payment shall be mad: to any members upon the
footing of the value so fixed,.or that fractions of less value
than Rupee one may be disregarded, in order 1o adjust the
rights of the parties end may vest sny such shares, debentures,

debenture-stock or specific &ssels in- trustees upon such trust

for the persons entitled to the dividend as may seem expedient
to the Directors. Where required the Directors shall .comply
with section 75 of the Act and the Directors may appoint
afy person to sign any contract - thereby required on behalf
of the persons entitled to the -dividend and such appointment
shall be effective. : ? .

CAPITALIZATION
184.  Subject to the provisions of the Act:

“ (1) any general meeting may resolve that any
moneys, investments or other assets forming part of the un-
divided profits of the Company (including profits or surplus
moneys arising from realisation of any capital assets of the
Company) standing to the credit of the Reserve Fund or 2ny.
other Fund of the Company or in the hands of the Company
and availsble for dividend or representing the prefmiums receiyed
on the issue of shares and standing to the credit of the share
premium account be capitalizeds ' 3 .

.

(a) by the distribution among the holders of the
shares of the Company of &ny of them on the
footing that they ' bccome - entitled thereto as
capital in sccordance with the respective rights
and interests and "in proportion to the amount
paid or credited as, paid thereon, of paid.up shares,
debentures or debenture-stock, bonds or other
obligations of the Company, @r

(b) by crediting shares of the - Company which may
have been issued and are not fully paid up, in
proportion to the. amount paid or .credited as
paid thereon, respectively, with the whole or
any part of the ‘sums -remaining unpaid thereon,
and the Directors: shall give effect to such reso-
lution and apply such portion of the profits : or
Reserve Fund or any other Fund- as maybe required
for the purpose of making payment in . full or
part for the shares, debentures or debenture-
stock, bunds or .other obligations of the Company
.so distributed or (as the case may be) for the
purpose of paying in whole or in part, the amount
remaining unpaid® on the  shares which may have
been issued and @re not fully paid up, provided
that no such distribution or payment shall be
made unless recommended by the ‘Directors .and
if so recommended, such distribution and payment
shall be accepted’ by such shareholders in full
satisfaction of thgir interest in the said capitalised
sUM. : :

(2) for the purpose of giving effect Lo any such
resolution Lhe Directors may settle any diffleculty which may
arise in regard to the distribution or payment as aforesaid

-
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63 :
as they think expedient and in particular they may issue fra-
ctional certificates and generally may make such arrangement
for the acceptance, allotment and sale. of such shares, deben-
tures, debenture-stock, bonds or.other gbligations and fractional
certificates or otherwise as they may think fit and may make
cash payments to any holders of shares on the footing of the
value so fixed in order to adjust. rights and may vest any shares,
debentures, debenture-stock, bonds or other obligations In
trustees upon such trusts for adjusting such rights as may
seem expedient to the Directors. In cases where some of the

shares of the Company are ‘fully paid and others are partly '

paid, only such capitalization may be affected by the dlstribution
of* further shares in respect of the fully paid shares, by cre-
diting the partly paid shares with the whole or part of the
unpaid liability thereon, but so that as between the holders
of ‘the fully paid shares and the partly paid shares the sumns
so applied in the payment of. such further ‘$hares and in the
extinguishment or diminution .of the liability on the partly
paid shares shall be so applied pro' rata in proportion to the
smount then already paid or tredited as pald on the existing
fully paid and partly paid shares respectively. When deemed
requisite a proper contract shall be filed in accordance with
the Act and the Board may appoint eny person to sign such
contract on behalf of the holders of the shares of the Company
which have been issued prior to such capitalization and such
appointment shall be effective.

ACCOUNTS

185. The provisions of sections 209 to 222 of the
Act shall be complied with in 80 far as the 'same be applicable
to the Company.

186. (1) The Company’ shall, -at the expense of the
Company, cause proper books of accounts to be- kept in accor-
dance with the provisions of section 209 of the Act.

(2) The books of accounts shall be kept at the.

registered office of the Company or such other place or places
in India as the Directors think fit and shall be open Lo ins-
pection by the Directors during business hours.

187, (1) The Diraetor;é shall lay before the Company
8t every Annual General Mesting held in pursuance of section
166 of the Act; : '

(a) a Balance Sheet: 5 at the end of the period ape-

cified in section 210 of the Act, and

(b) a Profit and Loss *‘Account for the period

I (2) The Profit and Loss Account shall relate
to the period referred to in section 210 of the Act.

(3) The provisions of sections 211 te 215 of
the Act shall be complied with. whenever the same be applicable.

. 188, There shall be -attached Lo every Balance Sheet
laid before the Company in" General Meeting a report of the
Board of Directors which shall” comply with the requirements
of section 217 of the Act und of any other act, rules or notifi-
cation as may be applicable,
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189. A copy of the audited Balance Sheet and the Profit
and Loss Account together with.a. 'copy of the auditors' report
and a copy of every docurnent’ required by law to be annexed
or attached thereto as the casg “may be to the Balance Sheet
shall, not less than twenty-one -days before, the date of the
meeting at which the same are to be laid, b2 senl to every
member of the Company and Lo every holder of debentures
of the Company (not being debentures which ex facie are
payable to the bearer thereof), to every trustee for the holders
of debentures issued by the Company and to all persons other
than such members, holders or trustees, being persons entitled
to receive them, subject to the provisions of secticn: 219 of

the Act.

190. After the Balance - Sheet and Profit and Loss
Account have been laid before’.the Company at the Annual
General Meeting, three copies thereoi signed as may be required
by the Act shall be filed* with the Registrer in accordence
with the provisions of section 220 of the Act.

AUDIT

191. The accounts of 'f.lwg:Company shall be .audited
in accordance with the provisions.of the Act.

192. The Company shall .appoint an auditor or auditors
at each Annual General Meeting. and the provisions of section
224 to 230 of the Act with regard to the appointment, remu-
neration, removal, qualification, disqualification powers and
duties, audits of branch offjce and signature of audit report
and reading and inspection of auditors' report shall apply so
far as the same be spplicéble to the Company. The Company
or the Directors may fix the remuneration of the auditor
or aouditors, as the Company or the Directors, as'the case
may be,may think fit, subject Lo any provisions of the Act
in that behalf and may pay the’same.

193. Every account when audited and approved: by
a general meeling shall be conclusive excepl as ‘regards any
error Lherein discovered within..three monlhs next after Lhe
approval thereof. Whenever any, such error is discovered within
that period, the accounts shall forthwith be corrected and
henceforth shall be conclusive. b

NOTICES -

194, A notice may be served on the Company or an
officer thereof by sending it to the Company or officer at
the registersd office of Lhe Company by post under a certi-
ficate of posting or Dby Iregislered post or by leaving it st

its registered office.

The term "Nolice" in _ihis and Lhe folfawing Articles
shall include summons, notice, requisition, order or other legal
proces and any document. ' ’

195. A notice may be served on the Registrar by
sending it to him at his office by ‘post under certificate of
Postlng or by registered post, or by delivering it to, or leaving
it for him at his office. : .
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19¢. (1) A notice- may be served by the Company Service of hotice
on any member either personally .or by sending it by post on members by
to him to, his registered address or if he has no registered  compony.
"address in India to the addregs, if any, within India supplied
by him to the Company for the giving uf notices to hirn.

(2) Where a notice, is sent by post.

(a) service therecf shall be deemed to be effe-
cted by properly addressing prepaying and
posting & letter containing the ‘document,
. provided that; where 2 member has intimated
to document, provided that, where a member
has intimated to the Company in advance
that documents should be sent Lo him under
a certificate- of posting or by registered
post with or. without acknowledgement .due
and has deposited with the Company @ sum
sufficient to, defray the expenses of doing
so, service of the document shall not be
deemed to be affected unless it is sent in
the menner intimated by the rmember; and

*  (b) such service “shall be deerned Lo have been
effected: - ’

(i) in the:.case of @ notice af @ meeting
at the -expiration of forty-eight hours
aiter the letter containing the same
is posted, and

(i) in any ‘other case, at the time at. which
the letter would be delivered in the
‘ordinary-course -of post.

(3) A notice advertised in a newspaper circulaling
i the neighbourhood of the registered office of the Company
shall be deemed. Lo be duly served on the day on which the
advertisemenl appears on every member of the Company
who has no registered address in India and has not supplied’
to the Company an address within India for the giving of notices
to him. ;

(4) A notice may be served by the Company
on the joint-holder of 2 share by serving it on the jeint-holder -
named first in the Register of Members in respect of the
share.

(5) A notice may be served by the Company
on the persons entitled to 8 share in consequence of the death
or .insolvency of a memter "Dy sending it through Lhe post
in a prepaid letter addressed to them by name or by the title
or representatives of the deceased or assignees of the insolvent
or by any like description, .at the address, if any, in India
-supplied for the purpose by the persons claiming to be so entitled,
or until such an address has; been so supplied, by serving the
document in any manner in_which it might have been served
if the death or insclvency has not occured. - ‘o

197. subject Lo the ‘provisions of the Act, nolice of Parsons entitled

every general meeling shall be ‘given; to notice of
Genaro!l Meeting.
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(i) to every memberlu-f'_ the Company in the manner
authorised by sub sections (1) to (4) of section
53 of the Act; - '

(ii) to the persons entitled to a share'in consequence
of the death or insolvency of 2 member, under
sub-clause (ii) of clause (2) of. section 172 of
the Act; ; . L

(iii) to-the auditor or suditors, in the manner authorised
by section 53 of the Act in the case of any member
or members of the Company. - '

Notice by 198. Any notice given by the Company shall be signed
Company and by a Director, the Managing Oirector or by such officer as
signature the Directors may appoint and .the signatures thereto may he
tierelo. written, printed or lithographed. - )

199; Save as otherwise expressly provided in the

Authentication Act, a docurnent or proceeding requiring authentication by
of documents and  the Company may be signed by . the Director,” Lhe Managing
proceedings. Director, the Manager, the Secretary or olher authorised officer

of the Company and need not. be under its Common Seal.
WINDING UP

200. Subject to the provisions of the Act, if the Com-

Gistribution pany shall be wound up and the asset available for distribution
ol assets. amaong the members as such -sahll be less than sufficient to
repay the whale of the paid-up cepital, such assets’ shall be

distributed €0 that, as nearly ‘as may be," the losses shall be

borne by the member in proporticn to the " capital paid-up,

or which ought to have been paid-up at the commencement

of the wincing up, on the ‘shares held by them respectively.

And if in winding up, the assets -available for distribution among

the members shall be more than sufficient Lo repay the whole

of the capital paid-up at the commencement of the winding

up, the exuess shall be distributed, amongst the members in

proportion to the capital st the commencement of the winding

up or which ought to have been paid-up on the shares held

L3

by them respectively. -

‘But this clause is to be without prejudice to the right
of the holders of shares issued upon special terms and conditions.

. ¥
Dis ribution in 201. Subject to the provisions of the Acl

specie or kind. .
(1) If the Company: shall be wound up whether volun-

tarily or otherwise, the ligdidator may. with the sanction of
a spzcial rasolution, divide amongst Lhe contributories in specie
or kind, any part of the assels of the Company, and may,
with the like sarction vest eny part of the assels of the Com-
pany in trustees upon such trusts for the benefil of the contri-
butories or any of thern as thq.liquidaLur, with the like sanction,
shall think fit.

(2) if  thought, expedient, any such division. may
subject lo Lhe provisions of Lhe Act, be otherwise than in
accordance with the legal rights of the contributories (except
where unalterably fixed by Lne Memorandum of Association)
and in particular any class may be given (subject to the - provi-
sions of the Act) preferential or special rights or may be exclu-
ded altogether or in part but in case any division otherwise
than .in accordance with the legal rights of the contributories
shall be determined on, ANy contributary who would be prejudiced

.

b oAl
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thereby shall have the right,. if any, to dissent if such right
be given by the Act. ' ki :

(3) in case any shares to be divided as aforesaid

involves a liability to calls. of otherwise, eny person entitled -

under such division to any of the said shares may within ten
days after the passing of the’ resolution, by -notice in writing,
direct the liquidator to sell ‘his proportinn.and pay ‘him the
net proceeds and the liquidator shall, if practicable, act accor-

dingly. &

202.- . Subject ta the ‘Earqvislans of the Act, a speciel
resolution sanctioning a sale to any other company duly passed,
may, in like manner as aforesaid, determine that any shares
or other consideration receivable by the liquidator be distributed
amongst the members otherwise than in accordance with their
existing rights and any such determination shall be binding

~upoh all the members subject to the rights of dissent, if any,

if such right be given by Lhe Act,
SECRECY. CLAUSE

203, Subject to Lhe provisions of the Acl, no member

" shall be entitled to visit or‘inspect any works of the Company

without the permission of. the Directors, to require discovery
of or any Information respecting any detail of the Company's
business or training, or any other mattér which is or may
be in the nature of a trade ;secret, mystery of trade or secret
process or which may relate to the conduct of the business
of the Company and which in the opinion of the Directors,
will be inexpedient in the .interests of the members of the

‘Company to communica.e ta the public.

INDEMNITY AND RESPONSIBILITY

204 (1) Subject to: the provisions of section 201
of the Act, the Managing Director and every Director of the
Company and every employee of the Company shall be in-
demnified by the Company -against, and it shall be the duty
of the Directors, out of.the funds of the Cornpany, to pay
all costs, losses and expenges (including travelling expenses)
which such Managing Oirector, Director, Manager, Secretary
and other officer or employee may .incur or become liable
to, by reason of any contract entered into or ect or deed
done by him as such Managing  Director, Directors, Manager,
Secretary, officer or servant ar in any way in the discharge
of his duties and the amount for which such indemnity is pro-
vided, shall immediately attach as a lien on the property of
the Company and have priority belween the members over

 all other claims.

‘ (2) Subject as -aforesaid, every Director, Managing
Director, Manager, Secretary or other officer and employee
of the Company shail be indemnified agsinst any liability in-
curred by him in defending any proceedings, whether cjvil
or criminal, in_which judgement is given in his favour or in
which he is acquited or in® connection with any application
under section 633 of the Act in which relief is granted to
him by the court. :
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205. Subject to the. provisions ~of section 207 of the
Act, no Directar, Managing Directoar, or ‘ather officer of the

Company shail be liable for the acts,

defaults of sany other Director or officer or

receipts, neglects or

for joining in

any receipt or. other act for conformity or for any loss or

expenses happening to the Company .through

insufficiency

or defficiency of title tc any prouperty acquired by order of
the Directors for ‘or on behalf of the, .Company, or for the

insufficiency or deficiency of any security
any of the moneys of the Company shall
any loss or damege arising from the ba
or tortuous act of sny person, company.

wharm any money, securities, or effect

in or upon which
be invested or for
nkruptcy, insolvency
or corporation, with
be entrusted or

deposited or for any loss eccasioned by any error of judgernent

or oversight on his part or for any ‘other
misfortune whatever which shall happen,

loss or damage or
in the execution of

the duties of his office or in relation thereto, unless the same

happens through his own dishonesty.

We the several persons whse names and addresses subscribed

are desirous or being formed into a: Cornpany
of these Memarandum of Association and w
to take the number of share in the capital

sel opposite our respective names.

in pursuarce

e resppctively agree
of "the Company

Address & Nu'rnl.:er Witness.
Name ol Subscriber Description ol Shores
taken -
CH. Hordeastle Merchant & Cae Vitness to all
tngineer, . signatures
Mulollal Park A. Mendoza
vurden Road Head clerk
Bambay- Hardcest|e
Weaud & Co. Ltd.
Hornby Road .
Bombay.
J.K. Rege Marchant One .
Rughav Vadi :
French Bridge
Bombay. " ;
<
V.V. Dubholkar Landlord One

22 Loburnum
Rouad, Gumdaovi,
Bombay.

Dated the 12 day of October 1945.

The words and clauses in brackets [_‘

] were incorporated

by Special Resolution passed on 14th July 1959 and confirmed by
an order of the High court of judicature at Bombay dated

the Bth day of February 1960.
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IN THE HICH CORT @ JUDTC!.TUFE AT BOMBAY.
LRDEHHRY URICINAL CIVIL JURISDICTION. :
E‘E;HP:‘\N'{ FETITICH NO,1121 - 19949, e
: . "+ CUNNECTED WIYTH ; :
CQMPANY. APPLICATION NO.486 CF. 1999, = I
Bk i 3 24

L T T matter of SectiOns 391 énd:‘L

: iy 59‘* ol the C{Jmpanlo«. ’Kt, 1956 I I
' (1 of 1953); :

And ;;

iﬁ_thc mattor of Herdecastle & 53

ﬁl ?aué Hanq:ac;urina Lompany Ligited, :J
. y And i L

In the matter of & Scheme of .|{

ﬁ.rangemvnt Between Hardcasti: & /%
7 ' R Waud Manufacturing Coap2ny Limited j
: i RS and Vesna Aganief drivate Iimt*ed
Hardeastle and Ja“” Manulwetar ing .
Compuny Limlted an e ls:lng Compiny
w‘thin the meaqing oy thc
LOmp?nlES Act,{);b‘huging its
Registerad Ofrice.ét Netivali:Baug;

Kalyan 421 305,

Petitioner,

i U P A e

 Corsim: Sif.Nijjar J, i ]
D'tcd 13tk Decemver,1999, i

UPON thu °cL1*10n of HEIdCdstTe & Waug Manuréciuring

Company Limiteg, tfé Petitioner Ceompany 21 wvenamed presented

T¢ this Hon'ble Court on 1J3th day of Octeler, 1999 for
Sanceion of the Scheme of Arrangement bet. ien Hurdcastle &

el thu'LfLu:-nu Crmpa qy Limited (!f Lia i rofersad ge

=¥ Mune Transferer Compn L "Ehe Peticioeer Cemptiny™.)
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and Yesns Agencies Priveéte Limited (hereinefter

referred to as "the Tranpsforee Compan§“) aﬁd fa

other consequential reliefs as' montioned in the Petition e :
AND the said Petition buing this day. ralled on fa heering . 'Hrﬁ
and £inal dlsposal AND 'UPCN READING the Petition end . 1

‘the ‘Affidavit of Mr.O.P.Adukis, Executive Directa

of tre retitioner Company duted 13th day of October,

1999 ve:ifylng the uuld Petition AND UPUN [{EADING

the hffluuvit uf Mr. vaLk P. Huldguonhu:, Clerk .in

the Office d‘ thn Advocates fa thh Pct*tioner Ccmpény

datéd 17th day of Novembar, 1999 proving pub11cation'

of the notice of the date ¢f hearing of the Petlition

in the {ssue of "Free Press Journal® dated 8th day ol

Novrmber, 19499 dnd nNavshukti! duted Eth day' of ﬁovembur,
hearing of Lhy ' | ¥

1993 und w150 pruving ‘service uf nothL U‘Zth& Petit len bs

upon the. Regional Directar, Departncnt uf Complny : ; |0

" Affairs, Maharashtra, Mumbai AND UPO\I READING the
Affidavit of Mr.0.P, Adukia, dated th &

day of November, 1999 proving deSpatch of notice of
hearing of the Petition to the Creditors of the Petitvioner
Coampany AND UPCN READING the Order dated'1bth day of

August, 1999 made by this Hon'ble COurt in Compény

npplication No,4&6 of 1599 whereby thp Transfecor Company

was cfrECted to convene &nd hold the meeting of “the Zquity
Snnrehr ders of the Transferor Company for the purpose

of considering and if thought fit,'aéproving with or
witnOut'mcdirication the Scheme of Arrangement of the

Tréansfe~or Company with the Irensferee c°m535Y-éhd H*ek:“* &F ha

creditors of the l'ransferor Compény was -XxxRp dispensed with In
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view of the undcrtnking glven by the Transferor Compﬂny
in para 17 of tha arridavit in aupport of Lhe Compuny
npplicntion ‘No.48s or 1999 to glvc notice of the date

G hcaring of the. Patltioq to all tha irdividua1

creditors or subatantial mSJority thereof AND UPON
READING the Arridavit of Mr.B.L.Jatia Director of the
Petltioner Company dated Eoth day of Septcmbe% 1999
pProving publlcution of :the dotice ccnvening meeting of
Equity Sharchnldcrs 1n the lssue vl "Pree Prn°5 Jourpaln
dated 6th' day or September 1999 and “Ndvshaktl" dated
6th duy of Supbembcr, 1993 and proving despatch of
notice convening meeting upon individus] Equi ty
Sh&r~holders AND UPON READING the RLport of Mr. 0 PiAdukia
Chairman of the meetlng of the Shareholders ot thc'
Petltioner Company dated 7en da?r of October, 1999 as

to the reaulta of tbe sald mectlng of Bquity ShHreholder
AND UPON READING tl)c ALridavit of Mr,0.p.4d ukis deted
7th dﬁy ol Octobar, 1099 verlrytng the said Hcport AND
IT APPEARS from ﬂla aa‘n Report ‘of thc Chalrman that='
the Scheme or Arrangement of the! ‘Iransferor COmpany
vlth the Transrereﬂ Uompany has been approSegnR:Eéégig;
Shareholders representing more “thun 3/6th in’ value anpd
mambaﬁxqixaquztyx&bann&aldnnxxm&xtbxgﬂw&ktkaamu)ﬂaapany
Praosent at the meeting &nd voting &uxﬁnvoouxmﬁx&ouvmmxaz
&unbzguu:nt AND UPON HEARI NG M3 . A, Chone, CounSOI
instructed by M/s, K&ngit & Co, Advocetes for the
Petitionur Ceapany ard Mr.Rr,p Slng1, Company Prosecuto"
for Reglonal Dircctor, Dcpartment of Conpsny’ Affaips, .

Mehuraahtra Muaba ¢ dho Submits te the Order or the Ceurt

I
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and Mr.Munir Merchunt instructed by Consulta Juris
for g,(s..Unlitcch Metuls Ltd, one of the c'red!.tors and
no other person or person entitled <o ‘appei-r at the
hearing ol the said Petitlion appeurin.g this dey
elther in support of the sald petition or to show
couse ﬁgainst "the same r’HIS COWT. D'J'IH HE%LBY
SAHCTION thc Scheme of Arrangemcr.t between Hardcastle

& Waud Manufac.turing Company Limited, the Trapsferor
Companyu.: and Vesna Agencies Pri\:a%:e l.imited, the
Transférea Company @8 set forth iﬁvaxhibit tD' to the
Petltion and in tht; schedule héreto AND ‘THIS COURT DOTH

HEREBY LECLARE that the same shell - be binding on the

,Petition-.r Company, all the nmembers of ths Petitioner

Coapany, +and &1so on the Transferee - Company AND THIS
COURT DU’I‘H ORDER thot with effect tom the 1st day of
April 1999 (hereinarter rererrc-d to as the "nnpcintcd

Date'') the mmaxmd immovable’ propertiea or Hurdcastle

& Waud Hanufuc‘c'..u'ing Company l:imi‘qqd_bu‘t releting only to

its Sariga}a: Unit more partlcularly.' deccribed in “the
: instrument

'Schc’mu of nr'r'dnge-nent shall Hi‘hot}t uny :urther uct/or

deed atnnd tranarerred to and vested in Vesna .I\genCiES
as a rﬁgi‘ﬁf cencern
Private Limited,. the Transfleree (‘ornpany_zA S COURT

DOTqVFU \THER CRDER thutw ith eflect.froa the Appointed
a

_Dateé the debts, liabilitles, duties ‘and obligations of

e Hurdcalstle & Waud Manufactur ing Co:npany Limited but
I‘elatingétg its Sarigum Unlt sht\ll without eny. further act
or deed ‘stand t_ransrlerr'-e_q to Mt Vesna Agencies Private
Limited, the Tranaferee Company sql -aé to become the dcots,
l1iabllittes, duties and oblggytlong:o; thoe Vesna Agencies

Private J.imited, the Transferee Company AND THIS COURT

‘DOTE FURTHER CRDER that any legal :p."'bc:edings pending by

or @zainst thax Hardcastle & Waud M"anura.cturing Compan;'



* .Limited but ralating only to lts Sarigem Unif shall be

continued und enaqrced by or against Vesna hbenciea Frivate
Limited, the Transr&vea Company AND TH 18 (vU T DOLTH
FURTHER (RDER that in consideration of transfer of the ' |

Sarigan Unit nr the Transfaror Company to t.ue Transferee

i Date, the issyed. subscrlbed ard patd up capital of the

. ———— e

Fallot to”the Shareholders of the Trﬁnsrrro— Conpany thr»e(i) f%
i
i

. the Transﬁeree'Ccmpnny (or guery r:vy(ﬁ) Equity Sharoes of

Jinto gf{fect of t!is Scheme, with. effact frcm the ﬂppointod i

3hall be consoliaated into two eduity sha*e, of Rs,10 .each '

COmphnyi the Tranafe:ee Company shall without any: rurU1&

2ct or deed and hithcut any applicaticn or payment issue and

Equity uharaa of Hs 10/~ euch’ credltcd a3 ful‘y pald up of E,

1!
; : : Sk
R#.,10/- each of the -Transferor Company AND 1S COURT DUTH [1*
FURTHER CRDER THAT 'fn view of the demerger and other related [
provisions of this Scheme and concurrently and as on

integ}hlly couhected'purt of thﬁ Scheme &snd tpon the coming
e

Trﬂrsreror Ccmpany shall be reduced by Rs 120, OU 000 anc
such-reduction &hall be errected by reducing the paid up
capitol by rupee aix per equity sm:-'a or R3.10 each of the

" Trepsferor Compawy which hava bcen issuad and outStundLng

aimultaneously wfth the reduction or the shere capitcl o.

EX tfre T:wnsreror,Compony. five equlty ah&rcs s5p reduced <

do within 30 duys f;om the dnte of tre sealing ¢f this order r

AND THIS CCURT DOTH l=‘UR'I‘H"‘§ (R DER that the Tran-feror Company

cause & cerpificd.qopy of this order to- be delivered to the
Registrar of Companies, Mahﬁ;ashtra, Muabal. for Registration [
and on such cartgffbd copy of thn’a"de“ belng co delivered |
ihe Reglstrar of Cgmpnnie ) HaharuShtrn, Mumbal shall dlace
all the ffles and.éqcumentz relating to the Srrigam Unit of
;he Trnnsféror Cumpény anc registefed el JUis op tPe Filas
kept by him in réléﬁion o the Trinsflerve Dtnary and the
files reldating tec the 5urigamenitlo{ the v cs;erur (lompany

and of. the Transferee Compiny shall te consoliduted
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accordingly AND TH1S CLURT LUTH FURTHER FRDEH that the “ ol
partiea to tha arrengement umbudied in tha ~mhene of ‘ I
'Anra.ngamen* sanctioned hevein ur any other person or ' 1
perzons irterested therein shull be at liberty to upply : i
to this Hcm'blr- Court for any dircctiom that muy be .
neceasury with regiird to the wolklnb of the srrungement :E;
agbod led -in the Scheme of ur:ungement sanctioned herein and _ _
set forth in the Schedule hereto AND ',."-L_h" COUR'I‘ DCTH LASTLY |
/k ORDER tnut the Transferor Company,do. pay & swn of Ps.1000/-

(Rupees Cne ‘thousand only) ‘to tha Regi’mal Director,

Departhent of Company Affairs, Maharashtra, MUmbaL.towprdS

the cost3 of the Pecition wITNéSS SHRI YOGESH KUMAR CABHARWAL

. Chiez Justice at Bombay, aforesaid this 13th dev.of December,

1999.

- DY THE COUKT

Seuler

& * gr}Ed this Zﬂfdey of Dchembﬂf,ﬂggg

Arruangement drawn on the Applicution
of M/s.Ksnga & Company, Advecates '
fa* the Petitioner Comnany having
thelr office at Readymoney Mapnsion,
43, Veer Nariman Rad, Mumbai,

L0o o,

Order sanctioning the Scheme of - ;
)
)

Q
SCHEDULE
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HARDCASTLE & WAUD MAHUMCT;URIHG‘ COMPANY LIMITED
v e e e Transleror Company
L O T L o ey b PRy

eAnd

e g oo e AR i
VESNA AGENCIES PRIVATE LIMITED ‘i Transleree Cempaony
1 % 4 2o KL 3k v

fien § k o :"Ll"lu‘l_ R

! 3 $_]g(‘ !; !F:'
O T -'l.l.il-'li’"zg‘ o I e
b g ngNER gssrecnvssHA?EHqLDienq-ATD CREDITORS
LA .k sl | ah e 'r‘:uﬂ P O i
EREAS 6+l iri - T Y ] l
i el lggpdp b e LTSN s SIS TN |
(A). The Jransleror Company [s. engoged in vorious businesses:
+.wlncluding..monuloclure, sale’’and disliibulion of vorious
‘ s : " .uichemical| producls tlncluc[(ng.-Powdpq Coolings), Il hos
; © « uiwosmanulaciuing Unils o] Kalyon and ol Soiigom (Cis) .
' Yalsod,: Gujoral), The -Sarlgom Unll imanulaciures only
PowderCoalings; - . . ' '

. .-.;;,'-w;r:;? R Y (i

AT

syit! ;

e ‘ (8] This Schema ol Airongerhenl (herelnoller relened 1o os
€ . Jhe "Scheme") which Is o demarger provides lor Ihe
. . lransler of Ihe Sorigom. Unil:[defined hereinoller o3 Ihe
g e . "Sargam  UnilY) of . Ihe - Transferor Compony lo Ihe
; gt Tronslerae Compony, and In consideralion Iheren! issue.
' ol eqully shores by Ihe Transleree Company lo Ihe
) shoreholdars ol Ihe Transleror Compony on .
proporlfonale bosis, pursuant 1o section 394 und olher, -
: relevont provisions of Ihe Componies Acl, 1956, "

mollers -'_c_b.":l'sequenliol or reloled Iherelo. and olherwise .4
Inlegrally ‘connecled Iherewdlh|incliging reorganisolion °
ol capllul of Ihe Transleror Fompany.i w o

=T I . - 5 i

I .-.i b1 . SCHEME IF :-':! AR
: rovdly | CPARTI-GENERAL. . 1 L
1. Delinlllgns 1 ; ;

.EL'IE. [C) The Scheme olso makos, provisions for various ollior

1

. Y In Ihis Schomiﬁ'.uniess repugnanl Ié: Ih i 0
r,1999 o ne, t : anl. Ve meaoning or conlex!
nf?e 11999 el Ihereol, Ihe {ollowing expressions sholl hove ihe following
A o LRGSR oy '
5 E i f 5 .ty ~ i’
[A) Acl' meons the Companles Acl, 1856 or any sldluléey
modificolion or fe-enocimenl thersol

(8} "APPOM{-‘U“C‘.‘ Dale" means Apvil 1, 1559

v
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(C) "Sordgam Unll" means the underloking of Ihe Transleror
Company comprsing the Sardlgom.Unll belng and sllucle
ol G.I1.0.C Sarigom In Disirdel Yolsad (Gujoral)ond shall in -
relalion lo Ihe aloresalc unlt mean’and Include (wilhoul

Imilation):

)

all ossels wherever slluale, whelher movaoble or
Immovable, longlble or Inlangible, Including wny
planl and mochinery, bulldings, oflices, lurnilures.
fixlures, olfice equlpmenl, oppliances. accessories
logelher wilh all presen! and fulure liobllilles/debls
(including conlingen! lloblilles) apperiaining lo or

. ftelolable [herelo;

(o)’

all permils, quolas, fighls, enllllemenls, Induslrial ond
olher ' flcences, wpprovals, consenls, municlpal
permisslons, colloborallons, lenancles In relolion lo
lrade marks rosldanllol  properties  for “lhe
vempioyeos, olfices, goodvdll, Inlelleciunl prone:l:
Invatt=san's  cash balancas, the banezii of ooy

" deposlls, financlal ossels, funds belonging lo or

proposed lo be ulllsed.lor Ihe Sarigam Unll, bonk
bolonces, bank accounls, privlleges, all olher righls
ond benefils, licences, Incenlives Including Capilal
Subsidy and Inleres! free Sales. Tox Loans, powers
ond lacililies of every kind, nolure ond descriplion
whalsoever, rghls lo use ond oval of telephones,
lelexes, [ocsimlle conneclions ‘ond inslallalions,
, ulities, elecldclty . and . olher | servicss,
lacililies,provislons, funds, benslils of oll agreements,

_* conlracls and omongemenls end all olher Inleresls

In conneclion wilh or relaling.1o the Sarigam Unll;

[c]* oll earnest moneys and/or securly deposils pold or
recelved by lhe Transleror Company In conneclion
wilh or reloling lo the Sadgam Unil; and '

(d)” all necessary records, files, pppérs. enginsering ond

process Inlormallon,. compuler programmes,
drawings, monuals, dalo, calologues, quolalions,
soles ond adverlising malerals, lisls of presen! and
oimer cuslomers ond suppliers, cusloraér credii
informalién, cuslomer pricing Informalion, and olher
records In conneclion wilh or reloling lo Ihe
Sardgam Unil; ’

bul shall not include Ihe respeclive assels and liabililies of Ihe
Sarigom Depol(also sllualed al Sorigom] of Ihe Tronileror
Company which sholl conlinue |o beleng'lo ond vasl in Ihe
lransleror Company., ’ B
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"Eleclive Ddle” meons Ihe dole on which all lhe !
condilions and mallers relerred In Clouse 3, hereol hove :
been Nifled ond opprovals and consenls relerred lo |
lhereln have been oblolned. Relerences In Ihis Scheme .

1o lhe dale of- "eoming Inlo elfec! of ihis, Scheme" or s
"elfecliveness. of this Scheme" sholl mean Ihe Effeclive

Dale;

“Transleree Company” means Vesno Agencies Privale

. Umited, a company corporoled under the Act ond

having s reglslered olfice ol Hardcaslle. ‘& Woud
Compound, Nellval Boug, Kolyon - 421 304;

"Transferor Company" meons Hardcoslle & woud
Manvulaclurdng Company Umiled, on exisling Company
within tho megning of the Acl ond having lls regisiered
olfice al Nellvall Baug. Kalyoh - 421 304, .

“Record Dale" meons he dale lo be lixed by Ihe Board .
ol Bireclors or a commlllee lhereol of (he lronsleror c

Company leor purpose of delermining Ihe members of
the Transleror Compony lo whom shores will be aliolled
pursuont 12 Ihis Scheme:

"Remalniny buslness" means ol |he business of Ihe
Tronsleror Comoany olher thon Ihe Sordgom Unil: ang

"Scheme" mgans Ihis Scheme of Arangemen.
SHARECAPHAL * “ .- . =~ il

The Share Copllol'siyclyre of he Tronsleror Compon-s o
on March 31, 1999 was o lollows: g ' |

Rupeess
Aulhorsed: -

50,00,000 Equily Shares of Rs10 sac 5.00,00,000 o
lssued, Subscribed gng Pald up:

20,00,000 Equity Shares of Rs 10 each, fully poid up Z.Qm

The Shore Copllgl sluclure of fhe lronsteres
; éree Co
0% on Morch 3 11999 was o5 [ollovs: ot

Aulhorsed :

- 700 Eqully Shares of Rs 100 goch ] - 20.000

300 1% Non-cumulolive Redesmable
Prelerence Shores of Rs 100 each 30,000

190,000
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ssued, Subscribed & Pold Up:

2 Equlty Shares ol Rs 100 aogﬁ f_l‘uily pold up. %
pursuonl lo cllerallon lo the Mem,qtondu’m ond Arlicles of
Assoclalion of the Transferee Company made by lls members
on 12 July 1999, Ihe shores have. been sub-divided Inlo shares
ol Rs 10 each and consequenlly 1Is Share Capllal. Slvclure is
' now o} lollows = K :
Aulhorised | '
1 " ;000 Equily Shares ol Ri10each. 70,000
' 3000 11% Non-cumuialive Redeemable -
; preference Shares of Rs 10 each _ 20,000
lssued, subscribed & Pald Up:
s 20 Equlty Shores of Rs 10 each lully paid up 209

\

PART Il = SARIGAM UNIT ) -

3, (o) wilh ellect from Ihe Appélnied-Dale, all the assels.
fghts, lille ond infergs!  Including occrelions ond
oppurenances of the Sodgam Unil ol {helr closing
book volues as on March 31, 1999 shall, subject 1o
the provisions of {hls Clause In relalion lo ihe mode
ol vesling orid pursuanl 1o secllon 394(2) ol the Acl,
pe lranslered lo and vesled in ot be deemed lo
hove been lranslered 10 and ‘vesled in lhe
Transleres Company ds O golng concern 50 as lo

. become as ond [rom Ihe Appolnled Dale, lhe
. ossels, rghls, lille ond Inlarest of lhe Translferee

Company.

.. o] In respec! ol such of ihe aisels ol Ihe Sarigom Unil,
Including cash ond bank bolances, O3 are movable
In nalure or are olherwise copoble of Iransler by
‘monUuI dellvery, pymenl or by endorsemenl and
delvery, |he some shall be 50 lfonslerred by lhe
; Transleror Compaony, and shall -become |he
' . property ol the Tionsleree Compony Qs an inlegrol
part of the unil. such delivery and lransfer shall be
made on o dale lo.be mulually: ogreed upon
between lhe respeclive Boords of Direclors ol lhe
Transletor Company ond lhe Transleree Compaony
wilhin Ihirty days rom Ihe dale ol lhe order of lhe
gomboy High Courl sanclioning Ihis Scheme,
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(d) A rasped .of such of lho ossels belonging lo Ihe
sodgam Unll other than those - relerred lo In sub-
clause -(b) obove, lhe some shaoll, os more
porficulaty’ provided In- sub-clouse (o) cbove,
withou! ony further ocl, Instrument -or dend, be
ranslerred to ond vesled In ond/or be deemed lo
bo lronsfemed lo ond vesled In lhe Translereo
Company on the Appoinled Dole pursuon! lo lhe
provislons of Seclion 394 of th? Ael, .

(d) 'All ossels acquired by Ihe Tronsferor Company aller
ihe Appdinted Dale and prior lo Ihe Elleclive Dale
lor operalions ol the Sarigam Unil shall alio sland
tronsfered lo- ond vesled In lhe Tronsleree
Company, .upon lhe coming Inlo ellec! ol lhe
SChe[ne.' ST ;

4 (o) ' Upon the coming Irlo ellscl of-the Scheme, Ihe
loliowing Tablilies and oblgallons of Ihs Tronsleror
Company .as on the Appolnled Dole, sholl be
deemed lo have been Iranslerred lo Ihe Transleree
Company and lo. the exlen! lhey ore oulslanding
on tha Elfeclive Dale sholl, wilhou! any lurlher ocl
" or deed béond sland lranslerred lo Ihe Transleree

Company -ond sholl become Ihe .fobililies and,

obilgations-of Ihe Transferee Company which shall
underiake lo meel, dischorge and salisty lhe same:

1) the ,ﬂoblﬂllasl. which oross oul ol the oclivilies of
the S_g{igom Unll; ond

I} such of the general or mullipurpose bormowings
ol Ihe Transleror Compony os Idenlified by lhe
Boord of Dkreclors ol 'lhe Jransleror Company
and which In the aggrégole slond in he some
proporilon which |he volue ol lhe ossels
transfered lo Ihe Tronsleree Company bears
1o Ihe: volue of assels ol lhe -Tronsleror
Company on [he Appoinled Dole.

[b) Where any ol Ihe llobllilles ond obligolions of Ihe
Transferor Company as on 'the Appoinled Dale

deemed lo.be lIronslered lo lhe Transleree

Company have been discharged by Ihe Tronsleror
Company aoller lhe Appolnled Dale ond gror lo
ihe Effeclive daole, such dischorge sholl be deemed
lo have been lor ond on accounl of Ihe Transleree
Cemparny ond all loons ralsed and-used ond all
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lablities and ‘obligalions Incumed by: Ihe Transleror

Company lor he operallons ol Ihe Sordgom Unil aller -
Ihe Appolnted~Dalo and prof lo Ihe Elfeclive Dale shall
be deemed lo havd been ralsed, used o Incurred lor
ond on behall of the Tronsleree Company ond lo |he
exlent they are oulslanding on Ihe Effeclive Dals, shall
also wdlhou! any furher acl or deed be ond slond
tonslered lo Ihe Tronsleree Company and shall
become the fabliilos and oblgalions of the Transleree
Company which sholl underiake lo meel, discharge and

salisfy the samo.

[c) The fransfer of 1Ihe general . or mullipurpose
borrowdngs In lerms of sub-clause (a)(il): above shall
be wilhou! prejudice |o any ' agreamenls or
arangemenls Including In respecl of securily
anlered Inlo between Ihe Transferor Company ond

Ine lenders exisling on the Appolnled Dale which,
.. shall conlinue In vl force ‘notwithslanding Ihal lhe
“Mablity for repayment of princlpal.and payment of
Inlerest 1s taken over by the Transleree Company.
The Transleror Company shall make repaymenls of
such prnclpal amounls and .paymens of Inlerasl
Ihereon on behall of the Transferée Company, ond.
Ihe Transferee Company shall be under obligalion
lo ploce the Transleror ‘Compony‘In:funds al lhe
relovan! lime so as'lo enable Ihe Transferor
Company lo make payment lo the lenders.

(d) It ls cladfied Ihal all debls, fablilies, dulies and

*" oblgalions ‘of the Transleror Company relaling 1o
Ihe Sardgam Unll as on fhe close of business on 31
March 1999, whelher provided lor or nol In Ihe
books of accounls of the Transferor Company and
all ofher kablllles relaling o Ihe Sedgom Unit which
may accrue or orse.alter 31" March 1999, bul
which relale lo the perod uplo 31* March, 1999 .
shall be the debls, llablilies, dulles and obligolions
ol Ihe Transferee Company. .

(a) All the assels and liabliilles of Ihe.Saiigam Unil shall
be translered al the values appearing In |he books
ol Ihe Transleror Company Immedialely belore lhe
demaerger which ore sel forih In Ihe closing balonce -

i sheel reloling lo the Sardgom Unll as on Mofch
31,1999 allached herelo as Schedule A,

[p) The Capilal Subsidy Reserve ol ‘R_s 19.52.000
oppeoring In Ihe books ol Ihe Translercr Compony
sholl be lranslerred lo lhe Transleree Company.
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b lg] Upc;n Ihe coming Inloellect ol lhis Scheme ond

(o)

(o)

subjec! lo lthe provisions ol lhis Scheme, oll
conlrocls, deeds, bonds, agre:2menls,
colloborallons, schemes, amangemenls ond olher
instrumenls ol whalsoever nalure In relolion lo lhe
Sardgam Unll 16 which Ihe Transleror Company is o
party or lo lhe benelil ol which Ihe lransleror
Company may be eligible, ond which are subsisling
or having ellecl Immedialely belote Ihe Elleclive
Dale, shall be.in full lorce ond ellecl on or ogoins!
or Iy favour, as lhe case may be, ol Ihe lionsleree

Company oand may be enforced os [ully ond
elleclually as Il, Inslead of Ihe Transleror Company,

lhe. Transleree Compcny.hcq been o parly or
beneliclory or obligee fherelo.

The Yfansleree Company may, ol any lime aller Ihe
coming Inlo ellec!, of 4hls Scheme in occordance
wilh ‘the provislons hereol, Il so required. under ony
low.or olherwise, execule deeds. confirmalions or
olher wrilings or Idparlile omangemenls wilh ony
party lo ony conlrac! or arangement lo which Ihe
Tréir'\s?cror Company Is a parly or any wrilings as
may-be necessory lo be execuled In order lo give
lormal elfecl lo the obove provisions. The Transieror
Company will, Il necessary, olso be o porly lo Ihe
above, The Transleree Company sholl, under Ihe
provisions ol Ihls Scheme,be - deemed lo be
aulhorised lo execule any such wilings on behail of
Ihe Transleror Company and 1o corry oul or perlorm

- al such lormeilles or complionces relerred lo

above on the porl of the Transleror Company lo ba
camied oul or perormed, :
¥ : . b e e

JThe Tronslere's Company underlokes lo engage. on
and- from lhe Elfeclive Dale, all employees ol lhe
Transferor Company relalable lo ond/or necessury
for Ihe Sadgam Unli or necessary lor lhe lronslerce
Compony lo Independenlly comy on ils business.
and which employess are In lhe employmenl of Ihe
Transferor Company as on the Elfeclive DaTe [lhe
“Translemred Employees”) on lhe some fermn; and
condilions on which' they ore engoged by lhe
Trarisleror Company, wilhoul ony Inlerruplion of
service os o resull of the demerger. The Translerce
Company underlokes lo conlinue lo obide by any
agreemenl/selllemen!| enlered inlo by Ihe

L}
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(a)
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Transletor Company In respact ol ihe Sarigom Unil
with any unlon/employee ol the Translerof
Compony belng Ihe__Ircmlermd.Employeas. The
Transleree Compony agrees (hal for lhe purpose ol
paymen! ol any comporaallon.‘gralulty and olher
lerminal benefils, Ihe pas! stevices of the Tronslered
g¢mployees Wit Ihe Transleror Company shall clso
be laken Inlo occounl, ond agrees ond underlakes
lo poy lhe some os ond when paycbls,

In so lar o3 the exisling gralully fund IrUsl crecled by -
Ihe Transleror Company for Ils employees (Including
ihe Transfered Employees) Is concerned, lhe porl of
lhe fund relerable lo the Transferad Employees
shall be conlinued lor the benefit of Ihe Translerred
Employees pursuani lo this Scheme In the mannex

" provided herelnaller. The Transleree Company shall

-

have lhe obligalion 16 lake all necessary sleps lo
sel up Ils own lund os soon as praclicable. In’the
even! tha! the Tronsleree Compony has sel up lls
own fund [simllor lo the fund~ol Ihe Transleror
Company refered lo above), tho amounl in such
fund In respecl ol conlirdbullons .pérlairing o the
Ironslered -Employees of the Sarigom Unil shall,
subjecl io lhe nacessary approvals and permissions,
I ony, be Iransferred lo Ihe releyan! fund ol lhe
Ironsleree Company. Unlil such lime lhal lhe
Transleree Compony creales lls own [und, lhe
Tronsleree Compony may, subjecl lo necessory
opprovals and permissions, Il ohy, 'conlinue lo
conldbule In respec! of the Translered Employees
lo Ihe relevan! fund of the Transigror Company. Al
ihe fime fha! the Transferee Company creales ils
own lund, the conlrbullons péricining lo lhe
Iranslered Employees shall be transferad lo Ihe
lund crpoled by lhe Tr_onsl’arae Company.

Upon fhe coming Inlo elfecl of lhe Scheme, all
legal or olher proceedings by of agalns! the
Transleror Compony under cny slolule ond as
ogreed between lhe Transleror Compony ond lhe
Transleree Cornpany, whelher pending on  fhe
Appolnled © Dale of which moy be Inslituled in
Iulure [whe'her belore or ofler Ihe Elfeclive dale]
in respec! of any moller arsing belore Ihe Elleclive
Dale ond relaling lo the Sarigam Unil sholl Se
conlinved ond enlorced' by or, agoinsl Ine
lronsleree Company aller Ihe Elleclive Dole.

ey
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[b) I proceedings are loken ogoins! Ife Tronsferor
Compony In respec| of the mallers releired lo in

" sub-clouse (o) obove, Il shall delend lhe same in
accordance wilh the odvice of Ihe Tronsleree
Company ond al the cosl ol lhe Transleree

" Compoany, ond lhe laller, shall ‘reimburse and
indemnlly Ihe Tronsléror Compony ogoinsl all

. lloblliies ond ohligolions Incurred: by Ihe Translcror
Compony Inrespecl Ihereol. |

[c) The Transferee Company underlokes lo have all
lngol or other proceedings Inllicled by or agoins
lheTransleror Company relémed lo in sub-clouse (a)
obove lronslemed lo s nome ond lo have lhe
same conlinved, proseculed ond enlorced by or

ogainsl the Transferee Company 1o the exclusion of _

the Transleror Compony.

Wilh "elfecl. from lhe Appolnled Dale ond uplo ond

‘Inr.kudlng_lho Elfeclive Dale, the Tronsleror Company;

[o) shqll be deemed lo have been corrying on and-'lo
be comying on all business and oclivilies relaling lo
lhe Sardgam Unil and slond possessed of oil lhe
osfoles, assels, rghls, llle ond Inleres! ol Ihe
Saifgam Unll for ond on accounl of, and in frusl for,
Ihe Tronsleree Compony; 3

(b} ol profils acerving fo ihe, Transleror-Company, or -

losses arlsing or Incured by It (including Ihe ellec! of
loxos, Il ony, Ihereon), relaling 1o lhe Sorigom Unil
shall 'lgr all purposes, be lraaled os Ihe prolils, loxes
or losses, os lhe cose macy be, of Ihe Tronsleren
Company, ' ;

The Transferor Compony hereby underlakes thal il will
Irom the Appolnled Dole up lo opd including Ihe.
Elleclive- Dale preserve ond canry on' lhe Sorigam Unil

‘wilh dilgence, prudence and ogrees thol il wil nol,

wilhou| fhe" pror - willen consanl ol the lronsleree

"~ Company, 'alienale, charge or olherwise deol wilh o

dispose of lhe Sordgom Unlf or any porl thereol or recruil
new employees (In each’ case oxcepl In Ihe ordinary
counse ol business) or conclyde selllemenls wilh union or
employees or underlake subsionliol expansion’ ol the
Sordgam Unll, olher thon expansions which haove olreody

been commenced,
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1. The lronslef ond vesling ol lhe ossels. iigbililies and
oblgations of Ihe Sadgam Unil under Clouse 3 & 4 ond
ihe conlinuance ol 1he proceedings by of ggoins! 1he

Tronsleree Company under Clause 8 hereol sholl nol
aflec! any tronsacllons - of proceedings aready
+ eomploled by Ihe Tronsleror Company on ond aller Ihe
Appolnled pale lo lhe end and Intent thal, subjec! 1o
Clouse 10, lhe Transleree Company accepls ol acls,
- deeds aond Ihings done ond execuled by and/or on
pehall of Ihe Tronslerof Company’ @ acls, deeds and
Ihings done ond execuled by and- on beholl of Ihe”

Transleree Company.

PART Il = REMAINING B:USINESS

12. The Remalning gusiness ond all the iq's‘sels. liobililies ond
_obligallons pedcinlngjhere!o shall conlinve 10 belong lo
and be vosled In ond be managed by Ihe Tronsfetor

Company.
b

13, Alllegalor olher proceadings by of agains! Ihe Trensferor
Company under any slatule, whelher pending on ihe
Appolnled Dale or which may be'lnsliluled In fulure
whelher or nol In respect ol any maller orsing belore the
Elfective Dale and relaling lo {ha Remalning Business
(including Ihose relaling lo ony properly, righl. power.
liobliity, obligalion of dulles of 1he Transleror Compony in
respec! of Ihe Remalning Business) sholl be conlinued
and enlorced by of agalns! Ihe Transleror Company.

14. Wilh ellecl from Ihe Appolnled _D_ére ond un lo ond
Including the Elleclive Dole, Ihe Tronsteror Compony:

(o) sholl be desemed lo have bean corrying on ond lo
be camying on oll businass and aclivilies telaling 1o
the Remalning Business for and on lls own beholl:

(o) ail profils accruing lo the Tronsforor Compony

Ihereon or losses orlsing of Incurred by 1l (including

Ihe alfec! of loxes (including odvance laxes poid).

il any, thereon) relaling lo lhe Remaining Business

shall, [or all purposes, be Ireoia'_c'i as Ihe profils, laxes

ot losses, Of \he case moy be. ol Ihe Transleror
Company.

PARTIV = REORGANISATION or CAPITAL

The provisions ol Ihis Parl shall opeiole nolwilhsianding
onylhing lo lhe conltory in Ihis Scheme of in any olher
inslrumenl, deed of wiiling. ' '



SECTION "A"

15, In view of the demerger, ond os an inlegral parl of Ihe

Scheme, the copllal of Ihe Transleror Company ond the
Trarsleree Compaony shall be reslruclured ond
recrganised In The manner sel dul In Seclion “B" below.

SECTION *3~,*

16. (o) Upbn lhe cor}ﬂng Inlo ellecl of Ihe Scheme ond os

(b

(o)

conslderallon for Ihe demerger of Ihe Sarigom Unil,
Including tho Ironsler ond vesling Ihereol in Ihe
Translerse Company pursuon! lo Porl Il of Ihe
Scheme, Ihe Transleree Company sholl, wilhoul ony
lurlher ocl, or deed ond wilhout ony lurlher

-applcalion and/or paymenl, Issue and oliol on a
proporilonale basls lo each member of Ihe

Transleror Company whose nome Is recorded in lhe
Reglsler of Membaers of The Transleror Company on
Yhe *Record .Dale," In Ihe rollo {Ihe “Enlillement
Rallo¥) of Ihree Equity Shores In Ihe Tronsleree
Company of Rs 10 each crediled os lully paid-up lor
every five Eqully Shores of Rs 10 each held by such
membern [he Tronsferor Compony. .

- . 1

In view ol ihe demerger ond olher reloled
provisions of Ihis Scheme and goncunenlly ond o5
an Inlegrally connecled porl of the Scheme ond
.upon the coming Info effect of this Scheme, wilh
elfec! from the Appolnied Dole, Ihe issued,
subseribed ond pald-up capllal ol the Tronslaror
Company shall be reduced by Rs1,20,00,000 dnd
such reduclion shull be elfecled by reducing lhe
pald-up capllal by rupae six per equily shore ol Rs
10 each of the Transleror Compony, which hove
been'lssued ond ore oulslonding. Simulloneously
wilh the reduclion of lhe Share Capilol of Ihe
Transforor_-Compony. five eqully'shares so reduced
shcllhb.o consolidaled Inlo two aquily shores of Rs |0
aach, - * 5

The riombers ol |he Tronsferot Compony whose
homes.are reglslered on fhe Re gisler of Members ol
the Transleror Company‘os’ on lhe Record Dale,
shall for Ihe soke- of convenlence, upon Ihe Scheme
becoming elleclive ond upon being so nolified.
surender Ihelr shore cerlificales in Ilhe Transleror
Compohy lo Ihe Transleror Compony which shall
delliver fo such member Ihe shores in Ihe Transleror
Compdny and lhe Tronsleree Company lo which
Ihey will Be enlillad in ferms of Clouse 15 of Ihis
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Scheme aller gllolmenl/reorganisalion. in lhe evenl
lhal the Transleror Company hos nol received by
such dale as may be delermined by lhe Board ol
Dlrectors of the Transferof Cornpany any ol Ihe shore
cerllificales thal are to be surendered, Ihen Ihe soid
share cerlificales shall- be deemed lo have teen
canceled ond shall ceasd lo oxisl.

(b] "In case any member's shorgholding In Ihe Transleror
Company Is such lhel. such member becomes
enlilled 1o o Iraglion of -ons. share of the Tronsleror
Company on such consolldalion as menlioned In
Clavse 16 (b) above, Ihé Translerer Company shall
nol lssue frecllonal share cerlificales(s)/ enlillemenls
lo such"mamber byl shall consolidale lhe Iraclions
and Issue . the consoliddled shores lo o lruslee
nominaléd by the Board of Direclors of he Transleror
Company In thal behall who shall sell such shares
“and disidbule Ihe net sale' proceeds [aller deduclion
ol lhe expenses Incumed} lo’ such member; In
properiien lo Ihelr respeclive lraclional enlillaments

(c]. Nolwdthstanding “the ' reduclion of capllol of Ihe
Transleror Company,’ the - Transleror Company shall
nol be requlked lo add "And Reduced" as sulfix lo ils
name and the Trqnsleror-Cempany shali conlinue In

lls old ngme,

In cose any member's holding In lhe Transieror Company is

such that lhe member becomes enlilled lo ¢ fracfion of

an éqully share of the Transleree Company, Ihe Transleree

* Compaony shall nol Issue lraclonal share cerlificoles lo

such member bul shall consoldale such Iraclions and
Issue fhe consolidalad shares fo @ fruslee nominaled by
the Board of Dkectors of the Tronsleree Compony In Ihal
behall, who shall sell such shares and dislibule Ihe nel sale
proceeds (afler deduclion of fhe expenses incurred) 1o
such members In proporilon fo lheir respeclive lraclionol
enliflementls, .

Such equily shares lo be Issued ond allolled by Ihe
Transferes Company In lerms of Clouse 14 {e) obove shall
roenk por passu In all respects willl lne exisling equily shores
ol Ihe Transleree Company, save and exceplin relalion lo

“dividends - fo which they wdll: be enliled from Ihe’

Appeinted Dale. .. | . ‘

The Transferee Company shall apply for lisling of Ihe Equily
Shores of lhe Transleres Company Issued In lerms of
Clause 1&(a) above on Ihe relevanl Slock Exchonge.
Unless otherwise delermined by Ihe Board of Direclers or
any commillige thereol of the Transieror Company and the
Boord of Direclors of Ihe Transleree Compony. alloimen' of
shares In lerms of Clouse 16{0) of Ihis por! sholl be done
wilhin 90 doys from ., The Elleclive Cale.
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PARTV

GENERAL TERMS & CONDITIONS

b
K}

Upon the coming Inlo elfec! ol Ihls Schemea, on
amoun! represenling: the diﬂerenc_e of lhe
oggregale of the valuas of Ihe lioblilles .ol Ihe
Sardgem Unll belng Jransfemed lo lhe'}’ronslerae
Company In lerms of Clouse. 4, the Copilal Subsldy
Reserve belng Ironslemed 1o lhe TIranslerse

- Compony under Clpuse S[b) ond Ihe omoun!

represenling the reduclion in shore caopilal

“.described In Clouse 16(b) over lhe omoun!

representing the assals belng lronslemed in lerms of

. Clause 3(G) of Ihls Scheme sholl be crediled or
~ deblled lo lhe General Reserve Accounl os Ihe

(6P

(o)

(b)

£ase may be,
,T;uns!area Company:

Upon ‘lhe coming inlo .ellec! ol Ihis Scheme, an
dmounl representing the excess of lhe oggregale
of lhe values of the Toblilies of Ihe Sarigom Unl! of
the Tronsleror Compaony belng lakan ¢ver by lhe
Tronslerea .Company, lhe Caopllal Subsidy Reserve
being Iransferred lo Ihe Transleree Compony ond
the lace value of Ihe shares issued by the
Tronsferee Company 1o° the members of |he
Tronsteror Company over lhe amounl represenling
lhe ossels belng lrenslened lo the Tronsfereo
Cémpony shall be deblled lo Goodwill Accounl,

In-the evenl, lherg Is o shorlloll, the omoun! ol
differsnce sholl be crediled lo General Reserve

Accounl,

g v
The Transleror Company. ‘orfw lhe Transleree
Compony shall be erlilled fo declare ond poy
dividends, whelher Intedrn  or final, , lo Iheir
respeclive members In respecl of the occounling

pedod prior lo Ihe Elfeclive dale,

The equily shares of the Tronsleree Compony lo be
lssqed and allolled 1o Ihe 8quily members of |he
Transleror Company o35 provided in Clouse 14(o)
hereol sholl be anlllled lo dividends ltom ihe
Appolnled Dole, The holders of Ihe shores ol Ihe
Transleror Compony and he Iransleree Company
shall,-save o expressly provided olhervdse in |hi
Scheme. conlinue lo enjoy lheir exisling fights under
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lhelr respeclive Arlicles ol Assoclalion Including lhe
dghl lo recelve dividends.

c] s clorified thal lhe oloresald provisions In respect
ol decleralion ol dividends ore enabling provisions
only and shall nol be deemed lo conler any rgh!
on any member of he Transleror Company ond/of
ihe Transleree Company fo demand or claim any
dividends which, subjecl to Ihe provisions of Ihe scid
Acl, shall be entkely a! .lhe discrelion of .Ilhe
respeclive Boards ol Olraclors of lhe Transleror
Compony and Ihe Transleree Company and
subjecl lo Ihe approval of the membars ol lhe
Transleror Company and he Transleree Company

respeclively.

The lssue and alolment of Ihe shoros under lhe provisiors
of thls Scheme fo the non-tesident shareholders will be
maode subjec! lo Ihe approval of Ihe Reserve Bank ol
Indla under lhe Forelgn Exchange Regulalion Acl, 1973
‘o o\her relevant aulhorty and on such lerms and in such
manner as such aulhorilies may impose.

The Tronsleror Company and Ihe Tronsleree Compony
shall maks necessary oppilcotlgns.‘be[ore Ihe lligh Courl
ol Bombay . lor Ihe sonclion ‘ol Ihis Scheme ol

Arangemenl under Seclions 391 and 394 of Ihe Acl.

In Ihe even! of there baing ony‘panding 'shc]ra lranslers,

. whelher lodgaed or oulstanding, ol any shareholder ol

the Transleror Company, Ihe Boord of; Direclors ‘or any
commitiee thereol of Ihe Transleror Company al ils sole
discrellon shall be empowered In appropriola cases.
even subsequenl lo the Record Dale of Ihe Elleclive
Dole as the case may be, lo elfecluole such o lransler in
lhe Transleror Company os If such changes In regislered
holder were operalive us on the Réccrd Dale, in order lo
remove any dilficullles odsing lo; the iransferor ol he
share In he Transleree Compony and In relalion lo Ihe
new shares a'ler lhe Scheme becomes glleclive. The
Board of Dlreclors ol Ihe Tronsferor Company sholl be
empowered lo remove such dilficullies os may orise in
lhe coune ol Implemenialion oi. |he Scheme ond
registralion of ney members In‘the Transleree Company
on accoun! of difficullies loced In Ihe lronsilion period.
o) Upon Ihe Scheme coming -inlo ellecl. lhe
Transleree  Company shall. oulomalically cnd
wilhou! further acl or deed be convetled inle
public lirniled compony, ond lhe resliiclions
conlained in Arlicle 2 of Ihe Arlicles of Associolion

i
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ol Ihe.Transleree Company sholl wilhou! furlher ocl
ordeed be deleled.

(b] Upon lhe Scheme coming inlo ellec!, ond pursuon!
*.lo Ihe provisions ol Seclion 21 of Ihe Acl. the nome
- ol Ihe Transferee Compony shall be chonged lof
. 'Howcoplasl Chemlcals Limiled'.

The Copllal Clouse (V) of lhe Memorondum .ol
Assdclplion of the Transleree Compony shall, upon Ihe
Scherne coming Inlo elfec! and wilhou! any lurlher ocl
ordeed, be replaced by lhe [ollowing clouse!

“The ‘Aulhorsed Share Copllol ol |he Company Is Rs
1,50,00,000 (Rupesas One Crore Filly Locs only) divided
Into 14,927,000 (Fourleen Lacs Ninely Seven Thousand)
Equity Shares of Rs 10 (Rupees len) each and 3000 (Thres

Thoysand) Eleven Per cent Non-Cumulalive Redeemable

Prelerence Shores of Rs10 (Rupees Ten) eoch. The
Company has power from lime lo lime lo increase or
reduce lIs copllol ond lo divide/sub-divide Ihe shores in
Ihe Capllal for Ihe lime being inlo olher closses ond lo
ofloch lherelo such prelerenlicl, qualified or ofher
speclal dghls, prvileges, condilions or reslriclions os moy
be delermined by or In accordance wilh the Arlicles of
Assoclalion of Ihe Company ond lo vary, modily or
restict’In such monner os may lor Ihe lime being be
permilled by lhe Arlicles of Associalion ol lhe Company

~or lheslalulory provisions lar the Jlime being i lorce in

Ihal-behall." :

29, {a} The Transleror Combony (by ils Boord of Direclors)

~and Ihe Tronslerse Compony [by ils Scord ol
Olreclors), eilher by lhemselves or Ihrough o
commiliee gppoinled by Ihem in Ihis behall, may,
In thelr full absolule discrelion, moke ond/or assenl
lo any allerclion ‘or fhodificalion to Ihis Schame,
Including’ bul nol limiled Io Ihose which Ihe Courl
and/or any oihar.AulhorHy moy deem fil lo
9pprove orlmpose.
(0) The Tronsferor Compony (by ifs Boord of Direclors)
.and the Tronsletea Compony (by ils Board ol
Difeclors), eilher by themselves or lhiough o
-commillee appoinled by them in Ihis behall, may
glve such direclions as lhey may consider necetsury
lo-sellle any queslion or dillicully arising under Ihe
Scheme or in regard lo ond of the meaning or
Inlerprelalion ol fhe Scheme or impiemeniglion
Ihereol. in ony maller whalioever connecled
_Iherewilh lincluding any queslion or dilfic ully orising
in conneclion vilh ony deceosed or insolvenl
shoreholders or deposilors of Ihe respeclive
cpmpcnies] of lo review lhe position relaling lo lhe
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salisiaction of vodous condilions lo Ihé Schems and
Il necessary, lo walve any of Ihose (1o lhe exlen!
permissible under law), .

[c] Anylssue oslo whether any ossel or liabilily perlains

lo the Sardgam Unit of nol shall be decided by \he

goards ol Dlreclors .ol.lhe Tronsleror Company ond

- the Transferee Company. ellher by themselves of

{hrough' @ commillee appolnied by them In this
behall,.on Ihe basls.of evidence lhal may seem

relevant lor the pufp.oie (Including lhe books anc
records of the Tronsferor Company).

Tho Scheme ls conditional upon ond subjécl Io:.

(o) The scheme 'belng "agreed, 10 by lhe requisile
maljodty of members ol Iha' Transleror Compony

v and the Jransferea Company as required under Ihe
- At and the raquisile orders ol |he High Courl of

, Bombay relered fo In Clouse 25 hereol being

olylalned;

(b) such other sanclions' and opprovals s Moy be
raquired by law of. conlrac! In respecl ol lhe
scheme belng oblained; and

(e) Iho corllfied coples of Ihe cour! orders referred lo in

ihls Schemo In respog! of 1he Tronsferof Company
~ond Ihe Transferae Company being fled wilh (he
Roglstrar of Companlas, Maharashlra.

In ihe even! of Ihis schema [ailing 1o toke eflec! finally by
Decemper 31,1999 of by such laler dale as moy De
ogreed by the respeclive 8oords ol Direclors of Ihe
Transleror Company ond the Tronsleree Compony. Ihis
schem shall bacome null and vold ond in Iho! evenl no
dghls and fabililies whalsoever: shall accrue o o be
incurred Inler se by Ihé porlies o Iheir shateholders of
credllors or employees or any olher person. ln such case
Ihe Transferor Company shall beor all relaled cosls.

In the avenl of nen:lulfiimenl ol any or all obligation:
under Ihe Scheme by any Compony lowards lhe alher
Compony, Inler-se of lo Ihkkd porlies ond nen:
performance ol which wdii pul Ihe olher Company unges
ony obligallon, lhen such Company will indemnily all
cosls/inlerasl, elc. lo the olhet compaony.
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It any port of Ihls Scheme s lound lo be unworkoble [or
ony reason whalsoever, In lhe sols discralion ol lhe
Trdnsferor Company and Ihe Transleree Company ellhér,
by lhe Board of Dlreclors or Ihrough commillee
appolnled by. Ihem In this behall, Ihe some shall nol,
subjec! to the decislon of the.Tronsferor Company ond
the Transleree Compony, allec! Ihe validity " or
Implemenlalion of lhe olher porls and/or provisions of

this Scheme.

All'pasl, prosen! ond fulure cosls, chorges, levies, dulies
(Including ony slamp duly) and expenses in relalion 1o or
In conngclion wilh or Incldenlal lo Ihis Scheme or the
Implementalion lhereol [Including In relalion lo Ihe issue
of sharés by the Transleres Compdny ond all mallers
related ond clsoincluding In telallon 1o Ihe lransler of Ihe
Sarlgom’ Unll) sholl be borne and paid lor by lhe
Tronsferae_ Company, :
b



SCHEDULEA °

Closing balance Sheel ol satlgam Unlt aso

Rupess
ASSETS

Axed Assels!

Gross Block

Less: Depreclation

Nel Block

Curren! Assels:
-Inveniodes
- Suncry Deblors
. Cash &.Bank Balances
- Loans & Advances ’

Tolal Current Assels:

' TOTAL
LIABILITIES '
Loan Funds .
cumen! Uabllilles & Provislons
Olher Uabllilies
shareholders' Funds;

TOTAL .

Nole: Olher lioblilies represen! so much of
mullipurpose tiomowings of Ihe Trans

{he same progorlio
sodgem Unll bears lo Ihe

lero

jolal value ol

ond cumen! assels) of Ihe Tronsleror
N

belore Ihe demaerger. o

Ilhe amounls ofLE

n which the volue of ossel

A thaich 31,1999

23,914,520
12,441,588
11,472,932

33,374,932
4,841,615
50,193
427,143

38,693,903
i

4,731,954
11,599,254
19,944,382

2
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IN THE HIGH CORT OF JUDICATURE AT BGMAAY
CADIMARY GRIGINAL CIVIL JURISDICTION
- CCMPANY FETITION NO,'121 COF ‘i?99~m=';.

CONNECTED WITH
" COMPANY APPLYCATION W:.486 & 1999.

" In the matter ~7 Sections BI1
end 394 of the Companies ﬂFt.
1956 (1 of 1954 );

And

In the matter of Hardecastle
& Waud Manufecturing Compgh
Limfted., il

' And ] ¥

In thy matter .of a Scheme d¢ |

Arrangement Between Hardcafitl

& Waud Manufachuring Compa

Linited #nd Vesne Agencles

Private Linited.

Hnr&castle and Waud :
Manufécturing Company Ltd. Petlicionfir ]y

CZRTIFIED COPY OF ,
CRDER SANCTICNING THE SCHEME CF
IRTA NG ENE NI i
Dated this 13th day of December,1999
Filed this 2% dgy of December,1999.

F e pq'ld 0 36}!-‘}‘1 9
swpplied on...:.&.a. '.I.J.t. :i. - v -3
fuperaned u.?".r".‘“'fﬂ‘)---'...

Teber , 28

Creroan! W,

\acmtind |

Bagrosted va P-4 Bk o 4

e Tt il e Messrs.Kanga Bnd Company

. A Advucate for the Petitioner,
5 SIINICN L Readyabney Mens {on,

i L 3, Veer Nariman Road,

Fort, Mumbai 400 901,
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. IN THE HIGH CCURT OF JUDICATURE AT BOMBAY

ORD?i\fARY ORIGINAL CIVIL JURISDICTION
COMPANY PETITION NO.614 OF 2002
CONNECTED WITH
COMPANY APPLICATION NO. 217 OF 2002

In the matter of Section 391 of the
Companies Act, 1956;

AND
In the matter of the Scheme of
Arrangement between Hardcastle
and Waud Manufacturing Company
Limited and a class of Shareholders
of - Hardcastle and Waud
Manufacturing Company Limited,

Hardcastle and Waud Manufacturing )

Company Limited, an existing Company )

within the meaning of the Companies )
Act, 1956 and having its Registered )
Office at Netivli Baug, )
Kalyan-421306, Maharashtra. ;RS- | " Petitioner

Coram: D. K., Deshmukh J.

Date : 28" February, 2003 o

Upon the Petition of Hardeastle and Waud Manufucturing Company
Limited, the Petitioner Company abovenamed presented to this Hon’ble Court on
13" day of June, 2002 for sanction of the arrangement embodied in the Scheme of

Arrangement between Hardeastle and Waud Manufacturing Company Limited

(hercinafter referred to as the “Petitioner Company™) and a class of Equity
Shareholders of the Petitioner Company and for other consequential reliefs as

mentioned in the Petition AND the said Petition being this day called on for
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[urther hearing AND UPON READING the said Petition and the Affidavit ol
Mr.Peter Fernandes, Company Secretary, of the Petitioner Company sworn on the
13™ day of June, 2002 verifying the said Petition AND UPON READING the
Ocder dated 5™ September. 2002 read with Order dated 21 October, 2002
sanctioning the arrungement embodied in the Scheme of Arrangement AND
UPON READING the Affiduvit of Mr.Peter Fernundes, Company Secretary of
the Petitioner Company dated 25" day of February, 2003 seeking reliefs in terms
of prayers () and (h) of the Petition and stating that subsequent to the approva
of the Scheme of Arrangement, the class of Equily Shareholders éxercised theis
option under the Scheme us « result of which 1,88,026 Equity Shares were liable
for cancellation and the Petitioner Company at the meeting of its Board of
Directors held on 27™ Junuary, 2003 has cancelled the said 1,88,026 Equity
Shares pursuant to clause 5.4 of the Scheme of Arrangement and in view of (he
same the Petitioner Company prayed for approval of Minutes for reduction of
Share Capital and the Share Premium .P.Gcou:r_ntAND UPON HEARING
Ms.Srikrishna, Counsel instructed by Messrs Kanga and Company And Mr.D.A
Dube, Panel Counsel instructed by Mr.T. C. Kaushik for the Regional Director,
Department of Company Affairs, Maharushtra, Mumbai AND no other person or
persons entitled to appear at the hearing of the above Application appearing this
day either in support of the said Applicaticn or to show cause against the same
THIS COURT DOTH ORDER that the Minutes set forl‘h in Exhibit “B-1" to the
Affidavit of Mr.Peter Fernandes dated 25" February, 2003 relating to the
reduction in the Issued, Subscribed and Paid up Share Capital of the Petitioner
Company and set out in the Schedule [ hereto and the Minute set lorth in Exhinit
“B-2" 1o the Affidavit of Mr.Peter Fernandes dated 25" February, 2003 relating to
the reduction in the Sharc Premium Account of the Petitioner Company and sel
out in Schedule 11 hercto are hereby approved AND THIS COURT DOTH
FURTHER ORDER that .‘Pclilinncr Company shall within 30 dayslrom the e

of sealing of this Order cause a certified copy of this Order including the Minutes

(3]



is approved be delivered to the Registrar of Companies, Maharashtra at Belapur
for registration under Section 103 of the Compunies Act, 1956 AND THIS
COURT DOTH LASTLY ORDER that the notice of the registration of this Order
and of the said Minutes be published in the Frec;prcss Journal in English and
Navshakti in Marathi both having circulation in Mumbai within 14 days of the
Registration aforesaid and that' publication in the Maharashtra Government
Gazette is dispensed with, .* WITNESS SHRI CHUNILAL KARSONDAS

THAKKER, the Chief Justice &t Bombay aforesaid this 28" day of February,

2003.

By the Court, 3
W’V\'ﬁ
For Prothonotary and Stnjor Master,

€&

/k jﬂ\o/\/vm%

, hSc:iIcr
Dated this Ui, :
3}5{: this Jf’d.ly uf {\\0-4-.[\ 208 %

Order &ppmving the reduction of Share
Capital and Share Premium Account of the )
Petitioner Company drawn on the )
Application of M/s.Kanga and Company, )
Advocates for the Petitioner Company )
having their office a Readymoney Mansion )
43, Veer Nariman Road, Fort, )
Mumbai - 400 0. )

SCHEDULES I & 11
e LLEASE 1 DY ) 'SR O



SCHEDULE |

~-FORM OF MINUTE

SHARE CAPITAL

The authorised capital of Hardcastle And Waud Manufacturing Company
Limited is Rs.5,00,00,000/- (Rupees Five Crores) divided into 50,00,000
(Fifty Lakhs) Equity Shares of Rs.10/- (Rupees Ten) each. At the date of
the registration of this Minute, the issued, subscribed and paid-up share
capital of Hardcastle And Waud Manufacturing Company Limited is
Rs.61,19,740/- (Rupees Sixty One Lakhs Nineteen Thousand Seven
Hundred and Forty) divided into 6,11,974 (Six Lakhs Eleven Thousand
Nine Hundred and Seventy Four) Equity Shares of Rs.10/- (Rupees Ten)
each, reduced from the existing issued, subscribed and paid-up share
capital of Rs.80.00,000/- (Rupees Eighty Lakhs) divided into of 8,00,000
(Eight Lakhs) Equity Shares of Rs,10/- (Rupees Ten) each. At the date of
registration of this Minute, 6,11,974 (Six Lakhs Eleven Thousand Nine
Hundred and Seventy Four) Equity Shares of Rs.10/- (Rupees Ten) each
have been issued and are deemed lo be fully paid, and the remaining
43,88,026 (Forty Three Lakhs Eighty Eight Thousand and Twenty Six)
Equity Shares of Rs.10/- (Rupees Ten) each are unissued.



SCHEDULE i1

FORM OF MINUTE

SHARE PREMIUM

The Share Premium Account of Hardcastle And Waud Manufacturing
Company Limited is reduced by Rs.12,22,169/- (Rupees Twelve Lakhs
Twenty Two Thousand One Hundred Sixty Nine) and accordingly, reduced
o Rs. 45,27,831/- (Rupees Forty Five Lakhs Twenty Seven Thousand
Eight Hundred and Thirty One) from Rs.57,50,000/- (Rupees Fifty Seven
Lakhs Fifty Thousand).
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