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CERTIFICATE OF INCORPORATION
No. 8 of 1119

| hereby certify that The Fertilisers And Chemicals
Travancore Limited, Trivandrum Taluk, is this day incorporated
under the Travancore Companies Act, IX to 1114, and (that
the Company is Limited).

Given under my hand at Trivandrum this the Sixth day of
Kanni One Thousand One Hundred and Nineteen.

SEAL (Sdi-) K. Madhava Kurup
Registrar of Joint Stock Companies
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1.

MEMORANDUM OF ASSOCIATION
OF

THE FERTILISERS AND CHEMICALS TRAVANCORE LIMITED

The name of the Company is The Fertilisers And Chemicals
Travancore Limited.

2. The Registered Office of the Company will be situated in the Taluk
of Parur.

3. The objects for which the Company is established are;-

(i)

(iv)

To work out the concessions granted by the State of Travancore
to Messrs. Seshasayee Brothers Lid., for establishing and
carrying on Chemicals, Fertilisers and Artificial Silk Industries
within the State;

To manufacture all chemicals and the bye-products derived
therefrom by various Electro-chemical, Electro-metallurgical or
other methods, as the case may be and to deal in the same;

To manufacture all metals, their salts and various inorganic
and organic compounds by all possible methods now prevalent
or as they may be devised in future;

To manufacture (a) paper pulp, (b) wood distillation products
such as Acetic Acid, Wood Spirit, Acetone, (c) Paints, Pigments
(d) Sulphuric Acid, Sulphur Compounds () Synthetic Fertilisers,
Rayon and any other products;
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(v)

(vi)

(vil)

(vili)

(ix)
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To carry on the business of chemical manufacturers wholesale
and retail chemists and druggists, analytical chemists
drysalters, oil and colour men, importers, exporters
manufacturers of chemical advisers and dealers in heavy and
fine chemicals, drugs, essences, cordials, acids, alkalies,
pharmaceutical, medicinal, chemical, industrial and other
preparations and articles of any kind whatsoever, mineral other
waters, cellulose, cements, oils, paints, pigments varnishes,
drug, dyeware, paint and colour grinders, makers of, and
dealers in proprietary articles of all kinds and of chemical,
electrical, photographical, surgical and scientific apparatus
materials and in any similar or allied business and either in
connection with the said business or as distinct or separate
businesses;

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

To acquire from any Sovereign, State or authorities in India or
elsewhere, any concessions, grants, decrees, rights power and
privileges whatscever, which may seem to the Company
capable of being turned to account, and to work, develop, carry
out, exercise and tum to account the same;

To develop the resources of and turn to account any lands and
any rights over or connected with land belonging to or in which
the Company is interested and in particular by clearing, draining,
fencing, planting, cultivating, building, immigration and
improvement, farming, irrigating, grazing and by promoting
irigation and emigration and the establishment of towns,
villages and settlements;

To establish chemical manufacturing factories, refineries
distilleries for the purpose of turning into account any minerals
tailing, by-product, waste or sewage or forest connected with
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the company’s operations or owned by them;

(x)  Tocarry on the business of pharmaceutical, manufacturing and
general chemists and druggists, manufacturers, importers and
exporters of and dealers in pharmaceutical, medicinal,
chemical, industrial and other preparations, articles,
compounds, cements, oils, paints, pigments and vamishes and
dealers in proprietary articles of all kinds and of electrical,
chemical, photographical, surgical, anatomical and scientific
apparaltus, instruments appliances and materials,

(xi) To carry on the business of manufacturers of and dealers in
vegetable products oil, tallow, stearin, fatty acids, acelylens,
gas, slarch, sugar, glucose and all other allied products and
bye-products thereof and all compounds and preparations
therefrom,;

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

(xiii) To undertake, transact, and execute all Kinds of agency
business and also trust of all kinds;

(xiv) To form, promote, subsidise, organise, and assist or aid in
forming, promoting, subsidising, organising or aiding
companies, syndicates or partnerships of all kinds for the
purpose of acquiring and underaking any property and liabilities
of the Company or of advancing directly or indirectly the objects
thereof or for any other purpose which this Company may think
expedient and to take or otherwise acquire and to hold shares
in any other Company having objects similar to those of this
Company or carrying on any business capable of being
conducted so as directly or indirectly to benefit this Company;

(xv) To apply for, purchase or otherwise acquire patents, rights,
privileges, licences, concessions and the like which may seem
to the Company conducive to the attainment of its objects;

(xvi) To enter into any arrangement or arrangement with any
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{xwii)

{xwill)
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Government, State or authority, municipal, local or ctherwise,
or any corporation, companies or persons that may seem
conducive to the attainment of the Company’s objecls or any
of them and to obtain from any such Government, State,
authority, corporation, company or person any rights, privileges
or concessions and to carry oul, exercise and comply with such
arrangement or agreement;

To apply for, promote and obtain any Act of Legislature or other
autherity for enabling the Company to carry any of its objects
into effect, or for effecting any modification of the Company's
constitution or for any other purpose which may seem expedient
to oppose any proceedings or applications which may seem
calculated directly, or indirectly to prejudice the Company's
interests;

To borrow or raise money by the issue of, or upon bonds,
debentures, debenture stock, perpetual or otherwise, charged
upon or by mortgage, charge, hypothecation or pledge of any
of the Company's property (both present and future) including
its uncalled capital, or in such other manner, as the Company
may think fit and upon any terms or conditions;

(xix) To make, accepl, endorse and execute promissory notes, bills

of exchange, hundies and other negotiable instruments;

(xx) To invest and deal with the monies of the Company not

immediately required upon such securities and in such manner
as may from time to time be determined;

(xxi) To amalgamate with any other Company whose objects are or

include objects similar to those of this Company, whether by
sale or purchase (for fully or partly paid up shares or otherwise)
of the undertaking subject to the liabilities of this or any such
other company as aforesaid with or without winding up or by
sale or purchase (for fully or partly paid up shares or otherwise)
of all the shares or stock of this or any such other Company as
aforesaid or by partnership or any arrangement of the nature of
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partnership or in any other manner;

(xxil) Tn distribute any of the properies of the Company among the
members in specie or otherwise, but so that no distribution
amounting lo a reduction in capital be made without the sanction
(if any) for the time being required by law;

(xxiil) To purchase or otherwise acquire and undertake the whole or
any part of the business, property and liabilities of any person,
corporation or company, carrying on any business which this
Company is authorised lo carry on, or possessed of property
suitable for the purpose of this Company;

(xxiv) To acquire by purchase or otherwise for the business of the
Company in India or elsewhere, any lands, manufacturies
buildings, mills, plants, engines, machinery and other things
found necessary or convenient for the purpose of the Company;

(xxv) To pay for any property or rights acquired by the Company
gither in cash or fully or partly paid up shares with or without
preferred or deferred rights in respect of dividends or repayment
of capital or otherwise or by any securities which the Company
has power lo issue or partly in one mode and partly in another
and generally on such terms as the Company may determine;

(xxvi) To enter into partnership or any jointpurse arrangement or any
arrangement for sharing profits, union of interest or cooperation
with any company, firm or person carrying on or proposing to
carry on any business within the objects of this Company, and
lo acquire and to hold shares, stocks or securities of any such
company;

(xxvil) To take part in management, supervision or control of the
business or operation of any company or undertaking, and for
that purpose, lo appoint and remunerate any directors,
accountants or other experts or officers;

(xxvili)To sell, exchange, mortgage (with or without power of sale)
assign, lease, subject and generally otherwise deal with the
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whole or any part of the business, estate, property or
undertaking of the Company, as a going concemn, to any person
persons, association or associations, or otherwise for such
consideration as the Company may think fit, either for cash or
for shares, debentures, or securities for any other Company
having objects altogether or in part, similar to the objects of
this Company and to hold or distribute among the members in
specie or otherwise the whole part of the consideration for such
sale or amalgamation with any person, company or association;

(xxix) To establish or aid in the establishment of associations,

institutions, funds, trusts and charities and other conveniences
intended to benefit employees or ex-employees of the Company
or their dependants and to grant pension or allowances and
generally to subscribe money for any public, general or useful
objects;

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company or to
contract with any person, firm or company to pay the same,
and to pay commision to brokers and others for underwriting,
placing, selling or guaranteeing the subscription of any shares,
debentures, debenture stock or securities of this Company;

(xxxi) To do all and such other things as are incidental or may be

deemed by its Directors conducive or expedient to the
attainment of the above objects or any of them,;

(20exii) To carry on the trade or business of engineers, founders, smiths,

designers, engineering consultants, to undertake and execute
any contracts involving fabrication, supply and erection of
machinery to enter into any contracts in relation to and to erect,
construct, maintain, alter, repair, pull down and restore either
alone or jointly with any other companies or persons works of
all descriptions including business of engineering and design
organisation, business of welders, fabricators, boiler makers,
works of wharves, docks, piers, waterways, bridges,
warehouses, factories, mills engines, machinery, wagons,
vessels of every description, gas works, electric works, water

[
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works and chemical engineering works plants and buildings of
every descriplion and to do research in different branches of
engineering, including chemical engineering and technology.

(xxxiii)It is hereby declared that the intention is that the object or

objects specified in each paragraph of the clause shall have
the widest possible construction and shall be in no wise limited
or restricted by reference to or inference from the terms of any
other paragraph of this clause or the name of the Company;

4. The liability of the members is limited.
5. The Capital of the Company is Rs.1000,00,00,000 (Rupees one

Thousand crore only) divided into 100,00,00,000 (One hundred
crore only) Equity Shares of Rs.10 each with power to divide the
shares in the capital, for the time being, into several classes and to
attach thereto any preferential or special rights, bul so that
when shares are issued with any preferential or special rights
attached thereto, such rights shall not (except where the terms of
the issue otherwise provide) be alterable, otherwise, than pursuant
lo the provisions of the accompanying Articles of Association.

We, the several persons whose names and addresses are
subscribed are desirous of being formed into a Company in
pursuance of this Memorandum of Association and we respectively
agree o take the number of shares in the capital of the Company
set opposite our respective names.
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Mame Address Description |Mo. of | Signature
shares

1. Seshasayee Brothers Lid. | Tennur Electrical & | One Sdi-

Trichinopoly Conswlting
Engineers

2. V. Seshasayes Seshapuran Electrical One Sdi-
Tennur, Trichinopoly) Engineers

3. AC K. Krishnaswamy Reynolds Road, Company One Sdi-
Cantonment Director
Trichimopoly

4. M.3.V. Thatham First House Secretary One Sdi-
Sriangam

5. R.Varadarajan Rangasaranam Secretary One Sdi-
Ammamandapam
Sriangam

6. Rao Sahib South Sreet herchant One Sdi-

A, Ananthasubramania | Thiruvanalkoil
Ajyar Trichimopoly

7. A5 Sankara Aiyer Retired Assistant Retired One Sdi-
Aecountant General| Government
Trivandrum Servant

8 JEA Pereira Gitanjali Merchant One Sdi-
Cruilon

Dated 16th September, 1943

Witness to the above Signatures:

Mame
Address
Occupation :

Signature

P.5. Padmanabhan

Press Road, Trivandrum

Service
Sd/-
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ARTICLES OF ASSOCIATION
OF
THE FERTILISERS AND CHEMICALS TRAVANCORE LIMITED
PRELIMINARY

APPLICATION OF TABLE A

1. The Regulations contained in Table A in the First Schedule to the
Companies Act 1 of 1956 shall not apply to the Company.

INTERPRETATIONS AND DEFINITIONS

2. In these presents the words standing in the first column of the table
next hereinafter contained shall bear the meanings set opposite to
them in the second column thereof if not inconsistent with the subject
or context.

WORDS AND MEANINGS

The Company

The Fertilisers and Chemicals Travancore Limited.

The Office

The Registered Office of the Company for the time being.

The Act

The Indian Companies Act 1 of 1956 and its statutory modifications.
Directors

The Directors of the Company for the time being and includes any
person occupying the position of a Director by whatever name called.

The President
The President of India
Ex-Officio Directors

Shall include nominated Directors.
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Month
English Calendar Month

The Register
The Register of Members kept pursuant to Section 150 of the Act.

These presents

These Articles of Association as originally framed or as altered
subsequently.

Officer

Shall include any Director as defined in Section 2(30) of the Act.

Dividend
Dividend includes interim Dividend.

Ordinary and special Resolutions
Ordinary and Special Resolution as defined in Section 189 of the Act.
Seal

The Common Seal of the Company.
In Writing

Written or printed and partly written, printed or lithographed or
typewritlen.

Proxy
Includes Power of Attomey
Public Holiday

Means a public holiday within the maaning of the Megotiable Instruments
Act, 1881 (Act XXV of 1881); provided that no day declared by the
Central Government to be a public holiday shall be deemed to be such
a holiday in relation to any meeting unless the declaration was notified
before the issue of the notice convening such meeting.

Document

Includes summons, nolice, requisition, order, other legal process and
registers whether issued, sent or kept in pursuance of the Act or any
other Act, or otherwise.

| THE FERTILISERS AND CHEMICALS TRAVANCORE LIMITED |




i

Financial year

Means financial year as defined in Section 2(17) and other provisions
of the Act.

Board

In relation to the Company, means the Board of Directors of the
Company.

Body Corporate or Corporation

Includes a Company incorporated outside India, but does not include
a Corporation sole.

Total voting power

In regard to any matter relating to a body corporate means the total
number of votes which may be cast in regard to that matter on a poll at
a meeting of such body if all members thereof and all other persons if
any, having a right to vote on that matter are present at that meeting
and cast their votes.

Waords importing the singular number only, include the plural number
and vice versa. Words importing the masculine gender include the
feminine gender. Words importing persons include bodies corporate.

3. Contracts

Deleted.

4. Restrictions on purchase or loans by Company for purchase of
its own shares.

No part of the funds of the Company shall directly be employed in the
purchase of or in loans upon the security of the Company's shares,
excep! to the extent permitted by Section 77 of the Act.

4A - Buy back of Shares

Company may purchase its own shares or other specified securities
out of-

i. its free reserves.
ii. the securities premium account or
iii. the proceeds of any shares or other specified securities.
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Provided that no buy back of any kind of shares or other specified
securities shall be made out of the proceeds of an earlier issue of the
same kind of shares or same kind of other specified securities.

5. Registered Office

The Registered Office of the Company shall be in Parur Taluk,
Ernakulam District, Kerala State.

6. Commission and Brokerage

(1) The Company may exercise the powers of paying commissions
conferred by Section 76 of the Act provided that the rate per cent or the
amount of the commission paid or agreed to be paid shall be disclosed
in the manner prescribed by that Section.

(2) The rate of the commission shall not exceed the rate of three per
cent of the price at which the shares in respect whereof the same is
paid are issued or an amount equal to three per cent of such price, as
the case may be.

(3) The Commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in the one way and
partly in the other.

(4) The Company may also, on any issue of shares, pay such brokerage
as may be lawful, not exceading 17 %.

7. Share Capital

The Capital of the Company is Rs. 1000,00,00,000 (Rupees One
thousand crore only) divided into 100,00,00,000 (One hundred crore
only) equity shares of Rs.10 sach

8. Issue of Shares

Shares shall be under the control of the Board who may allot or dispose
of the same to such persons and for such consideration and upon
such terms and conditions as they may determine. Provided that an
option or right to call of shares shall not be given to any person except
with the sanction of the company in General Meeting.

9. Amount payable on application

The amount payable on application on each share of the Company
offered to the public for subscription shall be not less than five per cent
of the nominal amount of shares. All sums whether to be paid by way of
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application, allotment, or call shall be payable to such persons at such
times and places and in such manner as may be fixed by the Directors
for the purpose.

10. Call on shares of the same class

Where after the commencement of the Act any calls for further share
capital are made on shares, such calls shall be made on a uniform
basis on all shares falling under the same class.

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

11. Instalment amount payable by the Registered holder

If by the conditions of allotment of any share the whole or part of the
amount of the issue price thereof shall be  payable by installments,
every such instalment shall when due be paid to the Company by the
person who for the time being shall be the Registered holder of the
shares.

12. Trust not to be entered on register

Except as required by law, no person shall be recognised by the Com-
pany as holding any share upon any trust and the Company shall not
be bound by or be compelled in any way to recognise (even when
having notice thereof) any equitable, contingent, future or partial inter-
est in any share or any interest in any fractional part of a share or
{except only as by these regulations or by law otherwise provided) any
other rights in respect of any share except an absolute right to the
entirety thereof in the registered haolder.

13. Joint Shareholder

Where two or more persons are registered as the holders of any share
they shall be deemed to hold the same jointly with benefit of survivor-
ship subject to the provisions following:-

{a) The Company shall not be bound to register more than four per-
sons as the holders of any share.

{b) The joint holders of any share shall be liable, severally as well as
jointly, in respect of all payments which ought to be made in respect of

such share.
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(c) On the death of any one of such joint holders the survivor or survi-
vors shall be the only person or persons recognized by the Company
as having any title to such share; but the Board may require such evi-
dence of death as they may desm fit.

(d) Any one of such joint holders may give effectual receipts for any
dividend, bonus, or return of capital payable to such joint holders.

(&) Only the person whose name stands first in the Register as one of
the joint holders of any share shall be entitled to delivery of the certifi-
cate relating to such shares, or to receive notice from the Company of
a General meeting of the Company and any notice given to such per-
son shall be deemed notice to all the joint holders. In the case of joint
haolders the vote of the senior who tenders a vote shall be accepted to
the exclusion of the votes of the other joint holders. For this purpose
seniority shall be determined by the order in which the names stand in
the register of members.

14. Issue of Share Certificates to members

Every member shall be entitled without payment to one certificate un-
der the common seal of the Company specifying the shares held by
him, with the distinctive numbers thereof and the amount paid up
thereon, in respect of each class of shares and where a member holds
more than 100 shares in any class he shall be entitled to one addi-
tional certificate

in respect of every hundred or part thereof in excess of this first hun-
dred shares. Such certificates shall be ready for delivery to the mem-
ber within three months after the allotment or lodging with the Com-
pany of the transfer, as the case may be, of such shares.

15. Issue of additional share certificates
Deleted.

16. Renewal of share certificates

If any Certificate be defaced, worn out, lost or destroyed, a new
Certificate may be issued free of charge and the person requiring the
new certificate shall surrender the defaced or worn out certificate, or
give such evidence of the loss or destruction of the certificate, and
such indemnity to the Company as the Board thinks fit.
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17. Call on shares

The Board may from time to time make calls upon the members in
respect of all moneys unpaid on their shares, provided that no call
shall exceed one-fourth of the nominal amount of the shares, or be
made payable within one month after the date when the last instalment
of the last preceding call shall have been made payable; and each
member shall, subject to receiving fourteen days notice at least, speci-
fying the time and place of payment, pay the amount called on his
shares to the persons and at the times and places appointed by the
Board. A call may be made payable by installment.

18. Time of call

A call shall be deemed to have been made at the time when the reso-
lution of the Board authorising such call was passed, (unless in the
resolution making the call the Board specify otherwise).

19. Interest on unpaid call amount

If a call payable in respect of any share or any instalment of a call be
not paid before or on the day appointed for payment thereof the holder
for the time being of such shares shall be liable to pay interest on the
same at such rate, not exceeding ten per cent per annum, as the Board
shall determine, from the day appointed for the payment of such call or
instalment to the time of actual payment, but the Board may, if they
shall think fit, waive the payment of such interest or any part thereof.

20. Sums payable at fixed times treated as calls

If by the terms of the issue of any shares or otherwise any amount is
made payable at any fixed times, whether on account of the amount of
the shares or by way of premium every such amount or instalment
shall be payable as if it were a call duly made by the Board of which
due notice had been given: and all the provisions thereof with respect
to the payment of calls and interest thereon, or to the forfeiture of shares
for non-payment of calls, shall apply to every such amount or instal-
ment and the shares in respect of which it is payable.

21. Interest on uncalled advance

The Board may, if they think fit, receive from any member willing to ad-
vance the same all or any part of the moneys uncalled and unpaid
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upon any shares held by him and upon all or any part of the moneys so
paid in advance, the Board may (until the same would, but for such
advance become presently payable) pay interest at such rate {not exceeding,

without the sanction of the Company in general meeting, six per cent
per annum) as may be agreed upon between the member paying the
moneys in advance and the Board. Provided that an amount paid up in
advance of calls shall not in respect thereof confer a right to dividend
or to participate in profits.

TRANSFER OF SHARES
22. Formalities of transfer

The instrument of transfer of any share in the Company shall be in
writing and shall be executed by or on behalf of the transferor and
transferee, and duly attested, and the transferor shall be deemed to
remain at the holder of such share until the name of the transferee is
entered in the Register in respect thereof.

23. Transfer form

Shares in the capital of the Company shall be transferred by an Instru-
ment of transfer in writing signed by the Transferor and the Transferee,
duly stamped and such instrument of transfer shall be in the prescribed
form and shall in all respects comply with the provisions of Section 108
of the Companies Act and the Rules prescribed thereunder any
amendments thereof.

24, Registration of Transfer

The Board may subject to the right of appeal conferred by Section 111
of the Act, refuse to register any transfer of shares (whether fully paid
up or not) to a person of whom they do not approve, and may also
decline to register any transfer of shares on which the Company has a
lien. The Board may also suspend the registration of transfers during
the fourteen days immediately preceding the Ordinary General Meet-
ing in each year. The Board may decline to recognise any instrument
of transfer unless (a) deleted and (b) the instrument of transfer is ac-
companied by the Certificate of the shares to which it relates and such
other evidence as the Board may reasonably require to show the right
to the transferor to make the transfer of any shares. If the Board refuse
to register a transfer of any shares they shall within one month after
the date on which the transfer was lodged with the Company send to
the Transferor and Transferee notice of such refusal.
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Provided that the registration of a transfer shall not be refused on the

grounds that the transferor is either alone or jointly with any other per-
son or persons indebted to the company on any account whatsoever.

24A, Motwithstanding anything contained in Article 24, the Board of Di-
rectors or any Committee thereof shall be entitled to refuse any applica-
tions for sub-division or consclidation of shares into denominations of
less than hundred except when such sub-division or consolidation is
required to be made to comply with a statutory order or an order or a
decree of a Competent Court of Law or a request from a member to
convert his holding of odd lots of shares into transferable/marketable
lots subject, however, to necessary verification by the Company.

Power of Directors/Committee to regulate transfers in certain circum-
stances.

24B. Without prejudice to the provisions of these Articles and without
in any way derogating the powers conferred on the Directors and/or
the Committee thereof the Directors and/or the Committee shall be
entitted to refuse any applications for transfer of less than hundred
Equity Shares of the Company provided, however, they shall not exer-
cise their powers of refusal in case such applications involve;

(i) transfer of equity shares made in pursuance of a statutory regula-
tion or order or an order or a decree of a Competent Court of Law; or

(i) transfer of the entire equity shareholding by a shareholder of the
Company holding less than hundred equity shares by a single instru-
ment of transfer to a sole or joint transferee/s; or

(iii) transfer of more than hundred equity shares in favour of the
same transferee under one or more instruments of transfer one or
maore of them relating to transfer of less than hundred equity shares,
provided that where a shareholder is holding shares in lots higher than
the transferable unit of trading and effects transfers in lots of a trans-
ferable unit, the residual shares shall be permitted to stand in the name
of such transferor notwithstanding that the residual holding would be
below hundred; or

(iv) transfer of equity shares held by a shareholder which are less than
hundred but which have been allotted to him by the Company as a
result of an issue of bonus and/or right shares andfor on conversion of
any debenture capital.
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25. Registration fee

Mo fee should be charged for registration of Probate, Letters of Admin-
istration, Power of Attorney, or other similar documents.

TRANSMISSION OF SHARES
26. Legal representative’s title

On the death of any member, the survivor or survivors where the mem-
ber was a joint holder, and the legal personal representatives of such
deceased member where he was a sole holder, shall be the only per-
sons recognised by the Company as having any title to such shares.

27. Transmission of title

Any person becoming entitled to a share in consequence of death or
bankruptcy of a member shall, upon such evidence being produced as
may from time to time be required by the Board, have the right either to
be registered as a member in respect of the share or, instead of being
registered himself, to make such transfer of the share as the deceased
or bankrupt person could have made; but the Board shall in either
case have the same right to decline or suspend registration as it would
have had before the death or bankruptcy.

27A. Nomination of Shares.

Every member may at any time nominate a person to whom his shares
vest in the event of his death. Where a nomination is made, the nomi-
nee shall on the death of the member become entitled to all the rights
in the shares unless the nomination is varied or cancelled.

28. Notice of election of membership by legal representative or
insolvent
(1) If the person so becoming entitled shall elect to be registered as

holder of the share himself he shall deliver or send to the Company a
notice in writing signed by him stating that he so elects.

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

{3) All the limitations, restrictions and provisions of the articles relating
to the right of transfer and the registration of transfers of shares shall
be applicable to any such notice or transfer as aforesaid as if the death or
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insolvency of the member had not occurred and the notice or transfer
were a transfer signed by that member.

29. Company’s notice of election to the legal representative or
insolvent

Any person becoming entitled to a share by reason of death or bank-
ruptcy of the holder shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the registered
holder of the share, except that he shall not, unless and until he is
registered as a member in respect of the share, be entitled in respect
of it to exercise any right conferred by membership in relation to meet-
ings of the Company.

29A. Holding/TransferTransmission of Shares in electronic form.

Motwithstanding any provisions contained in the Articles regarding hold-
ing/transfer/transmission of shares, the provisions of the Depositories
Act, 1996 as amended from time to time and the rules and regulations
as framed thereunder shall apply to holding / transfer / transmission of
shares in electronic form.

FORFEITURE OF SHARES AND LIEN

30. Notice of payment of unpaid call

If any member fails to pay any call or instalment of call on the day
appointed for payment thereof, the Board may, at any time thereafter
during such time as any part of the call or instalment remains unpaid,
serve notice on him requiring him to pay so much of the call or instal-
ment as is unpaid, together with interest accrued and any expenses
incurred by reason of such nonpayment.

31. Notice of forfeiture

The notice shall name a further day (not being earlier than the expira-
tion of fourteen days from the date of the notice) on or before which
such call or instalment and all interest accrued and expenses incurred
by reason of such nonpayment are to be paid and it shall also name
the place where payment is to be made, such place being either the
Registered Office of the Company or some other place at which calls
of the Company are usually made payable. The notice shall also state
that, in the event of nonpayment at or before the time and at the place
appointed, the shares in respect of which such call or instalment is
payable are liable to forfeiture.
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32. Forfeiture of share

If the requisitions of any such notice as aforesaid be not complied with,
any share in respect of which such notice has been given may at any
time thereafter and before the payment required by the notice has been
made, be forfeited by a resolution of the Board to that effect, and any
such forfeiture shall extend to all dividends declared in respect of the
shares so forfeited, but not actually paid before such forfeiture.

33. Disposal of forfeited share

Any shares so forfeited shall be deemed to be the property of the
Company, and may be sold or otherwise disposed of in such manner,
either subject to or discharged from all calls made or installment due
prior to forfeiture, as the Board thinks fit; or the Board may at any time
before such shares are sold or otherwise disposed of, annul the forfei-
ture upon such terms as it may approve. For the purpose of giving
effect to any such sale or other disposition, the Board may authorise
some person to transfer the shares so sold or otherwise disposed of to
the purchaser thereof or other person becoming entitled thereto.

34. Effect of forfeiture

Any person whose shares have been forfeited shall cease to be a
member in respect of the forfeited shares, but shall, notwithstanding,
remain liable to pay to the Company all moneys which at the date of
the forfeiture were presently payable by him to the Company in re-
spect of the shares, together with interest thereon at such rate not
exceeding ten per cent per annum as the Board shall appoint, down to
the date of the payment, but his liability shall cease if and when the
Company receive payment in full of the nominal amount of shares. The
Board may,, if it thinks fit, remit the payment of such interest or any part
thereof.

35. Entry in the register to be made

When any shares have been forfeited, an entry shall forthwith be made
in the Register recording the forfeiture and the date thereof, and as
soon as the shares so forfeited have been sold or otherwise disposed
of, an entry shall also be made of the manner and date of the sale or
disposal thereof.

36. Company's lien on shares
The Company shall have a first and paramount lien upon all the shares
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(other than fully paid up shares) registered in the name of each mem-
ber (whether solely or jointly with others) and upon the proceeds of
sale thereof for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of such shares and no equitable
interest in any shares shall be created except upon the footing and
condition that Article 12 hereof will hawve full effect. And such lien shall
extend to all dividends and bonuses from time to time declared in re-
spect of such shares. Unless otherwise agreed the registration of a
transfer of shares shall operate as a waiver of the Company's lien, if
any, on shares. The Directors may at any time declare any shares
wholly or in part to be exempt from the provisions of this Clause.

37. Sale of shares for satisfaction of Company's debts etc.

The Board may, at any time after the date of payment or satisfaction of
such debts, obligations or liabilities shall have arrived, serve upon any
member who is indebted or under cobligation to the Company or upon
the person entitled to his shares by reason of the death or bankruptcy
of such member, a notice requiring him to pay the amount due to the
Company or satisfy the said obligation and stating that if payment is
not made or the said obligation is not satisfied within a time {not being
less than fourteen days) specified in such notice, the shares held by
such member will be liable to be sold; and if such member or the per-
son entitled to his shares as aforesaid shall not comply with such no-
tice within the time aforesaid the Board may sell, such shares without
further notice and for the purpose of giving effect to any such sale the
Board may authorise some person to transfer the shares so sold to the
purchaser thereof.

3B. Application of the sale proceeds

Upon any sale being made by the Board of any shares to satisfy the
lien of the Company thereon, the proceeds shall be applied; first, in the
payment of all costs of such sale: next, in satisfaction of the debts or
obligations of the member to the Company; and the residue (if any)
shall be paid to the person entitled to the shares at the date of the sale
or as he shall in writing direct.

39. Giving effect to the sale

An entry in the Directors’ Minutes Book of the foreiture of any shares or
that any shares have been sold to satisfy a lien of the Company, shall be
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sufficient evidence as against all persons claiming to be entitled to
such shares, that the said shares were properly forfeited or sold; and
such entry, the receipt of the Company for the price of such shares,
and the appropriate Share Certificate shall constitute a good fitle to
such shares, and the name of the purchaser or other person entitled
shall be entered in the Register as a member of the Company, and he
shall not be bound to see to the application of the purchase money, nor
shall his title to the said shares be affected by any iregularity or invalidity
in the proceedings in reference to the forfeiture or sale. The remedy (if
any) of the former holder of such shares, and of any person claiming
under or through him, shall be against the Company and in damages
only.

ALTERATION OF CAPITAL
40. Increase of capital

The Company may by ordinary resolution increase the capital of the
Company by the creation of new shares, such increase to be of such
aggregate amount and to be divided into shares of such respective
amounts as the resolution effecting the increase of capital shall
prescribe.

41. Issue of new shares

Subject to the provisions of Article 9 hereof, the new shares shall be
issued upon such terms and conditions and with such rights, priorities,
or privileges as to payments of allotment money, calls etc. as the
resolution effecting the increase of capital shall prescribe.

42. Further issue of capital

(1) Subject only to any directions to the contrary that may be given by
the Company in General Meeting in its resolution effecting the increase
of capital;

(a) such new shares shall be offered to the persons who at the date of
the offer are holders of the equity shares of the Company, in proportion,
as nearly as circumstances admit, to the capital paid up on those shares
at that date:

(b) The offer aforesaid shall be made by notice specifying the number of

shares offered and limiting a time not being less than fifteen days, from
the date of the offer within which the offer, if not accepted, will be deemed
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to have been declined

(c) the offer aforesaid shall be deemed to include a right exercisable
by the person concerned to renounce the shares offered to him or any
of them in favour of any other person; and the notice referred toin clause

(b) shall contain a statement of this right;

(d) after the expiry of the time specified in the notice aforesaid or on
receipt of earlier intimation from the person to whom such notice is
given that he declines to accept the shares offered, the Board of Direc-
tors may dispose of them in such manner as they think most beneficial
to the Company.

(2) Mothing in clause (c) of sub clause (1) supra shall be deemed.
(a) to extend the time within which the offer should be accepted or

(b) to authorise any person to exercise the right of renunciation for a
second time on the ground that the person in whose favour the renun-
ciation was first made has declined to take the shares comprised in the
renunciation.

43. New shares as part of the original capital

Any capital raised by the creation of new shares shall, unless other-
wise provided by the conditions of issue be considered as part of the
original capital and shall be subject to the same provisions with refer-
ence to the payment of calls and the forfeiture of shares on nonpay-
ment of calls, transfer and transmission of shares, lien or otherwise as
if it had been part of the original capital.

44. Alteration of share capital

The Company may, by ordinary resolution,

(a) sub-divide its existing shares, or any of them, into shares of
smaller amount than is fixed by the Memorandum of Associa-
tion; provided that in the sub-division of an existing share the
proportion between the amount paid and the amount (if any)
unpaid on each reduced share shall be the same as it was in the
case of the share from which the reduced share is derived.

(b) consolidate and divide its capital or any part thereof into shares
of larger amount than its existing shares.

(c) cancel any shares which, at the date of the passing of the resolu-
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tion, have not been taken or agreed to be taken by any person.
(d) convert all or any of its fully paid up shares into stock and recon-
vert that stock into fully paid up shares of any denomination.

45. Reduction of Capital

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

(a) its share capital

(b) any capital redemption reserve fund; or

{c) any share premium account.

MODIFICATION OF RIGHTS

46. Alteration of rights of holders of special classes of shares

If at any time the capital is divided into different classes of shares, the
right attached to any class (unless otherwise provided by the terms of
the issue of shares of that class) may, subject to the provisions of Section
106 and 107 of the Act be modified, abrogated, or varied with the
consent in writing of the holders of threefourths of the issued shares of
that class or with the sanction of a specifial resolution passed at a
separate meeting of the holders of the issued shares of that class. To
every such meeting the provisions of these regulations relating to
general meeting shall, mutatis mutandis, apply but that at every such
separate meeting the quorum shall be two persons at least; holding or
representing by proxy or otherwise onethird of the issued shares of the
class, and that any holder of shares of the class present in person or
by proxy or otherwise may demand a poll.

BORROWING POWERS
47. Restriction on Board's borrowing powers

(1) The Board of Directors of the Company shall not except with the
consent of the Company in general meeting borrow moneys after the
commencement of the Act where the moneys to be borrowed, together
with the moneys already borrowed (apart from temporary loans obtained
from the Company’s Bankers in the ordinary course of business) will
exceed the aggregate of the paid up capital of the Company and its free
reserves, that is to say, reserves not set apart for any specific purpose.
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(2) The Board may secure the payment or raise any sum or sums as
aforesaid by mortgage or charge upon the whole or any part of the
property and assets of the Company including its uncalled or unissued
capital or by the issue at such price as it may think fit of bonds or
debentures either charged upon the whole or any part of the property
and assets of the Company or not so charged or in such other way as
the Board may think expedient; provided however that so long as any
moneys are due and payable by the Company to the Industrial Finance
Corporation of India, the Board shall not borrow any moneys on the
securities of the properties mortgaged in favour of the Corporation
without the previous consent in writing of the Corporation; provided
further that no further borrowing exceeding Rs. 1 lakh (one lakh) shall
be made by the Board without the prior approval of the President. This
restriction shall not however affect the operation of cash credit account
with Banks.

48. Issue of securities

Any Bonds, Debentures, Debenture-stock, or other securities issued
or to be issued by the Company shall be under the control of the Board,
who may issue them subject to the provisions of Section 292 of the Act
upon such terms and conditions and in such manner and for such con-
sideration as they shall consider to be for the benefit of the Company.

49, Issue of securities with special privileges

The Company may, upon the issue of any bonds, Debentures, Deben-
ture-stock, or other securities, confer other creditors of the Company
holding the same, or on any trustees or other persons acting on their
behalf such rights as are permitted under law for the time being in
force by empowering them to appoint one or more persons to be the
Directors of the Company, or otherwise as may be agreed upon.

50. Security by way of Indemnity

If any Director or other person shall become personally liable for the
payment of any sum primarily due from the Company the Board may
execute or cause to be executed any mortgage, charge, or security
over or affecting the whole or any part of the assets of the Company by
way of indemnity to secure the Director or person so becoming liable as
aforesaid from any loss in respect of such liability; provided however that
so long as any moneys are due and payable by the Company to the
Industrial Finance Corporation of India, the property morigaged to the
Corporation shall not be charged in favour of any other person without the
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previous written consent of the Corporation.
51. When register of members may be closed

The Board may on giving seven days previous notice by advertise-
ment in a newspaper circulating in the district where the Registered
Office of the Company is situate close the Register of Members for any
time or times not exceeding forty-five days in each year but not ex-
ceeding thirty days at a time.

GENERAL MEETINGS
52. Holding of meetings
{1) (@) The Company shall in addition to any other meetings hold a

general meeting which shall be styled its annual general meeting at
the intervals and in accordance with the provisions specified below.

{b) The first annual general meeting shall be held by a Company within
eighteen months of its incorporation.

(c) The next annual general meeting of the Company shall be held
within nine months after the expiry of the financial year in which the
first annual general meeting was held; and thereafter an annual gen-
eral meeting shall be held by the Company within nine months after
the expiry of each financial year.

Provided that the Registrar may for any special reason extend the time
within which any annual general meeting shall be held, by a further
pericd not exceeding six months.

{(d) Except in the case referred to in the foregoing proviso, not more
than fifteen months shall elapse between the date of one annual gen-
eral meeting and that of the next.

{2) Every annual general meeting shall be called for a time during busi-
ness hours, on a day that is not a public holiday, and shall be held
either in 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 situate; and the notices calling the meeting shall specify it
as the annual general meeting.

53. Kinds of meeting
All general meetings other than annual general meetings shall be called
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extra-ordinary general meetings.
54. Convening of meetings

(1) The Board may, whenever it thinks fit call an extra-ordinary general
meeting and extra-ordinary general meetings shall also be called upon
such requisitions or in default may be called by such requisitions a
provided by Section 169 of the Act.

(2) If at any time there are not within India Directors capable of acting
who are sufficient in number to form a quorum, any Director or any two
members of the Company may call an extra-ordinary general meeting
in the same manner as nearly as possible as that in which such a
meeting may be called by the Board.

55. Length of notice for calling meeting

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

(2) Ameeting may be called after giving shorter notice than that speci-
fied in sub-clause (1), If consent is accorded thereto (i) in the case of a
annual general meeting by all members entitled to vote thereat (ii) in
the case of any other meeting by members holding not less than 95
per cent of the total voting power exercisable at the meeting.

56. (1) (a) In the case of an annual general meeting all business 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 and the reports of the Board of Directors, and Auditors; (ii) the
declaration of a dividend; (iii) the appointment of Directors in the place
of those retiring; and (iv) the appointment of and the fixing of the remu-
neration of the Auditors; and

(b) in the case of any other meeting all business shall be deemed
special,

(2) Where any items of business to be transacted at the meeting are
deemed to be special there shall be annexed to the notice of the meet-
ing a statement setting out all material facts concerning each item of
business including in particular the nature and extend of the interest, if
any therein, of every Director, where any item of business consists of
the according of approval to any document by the meeting, the time and
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place where the document can be inspected shall be specified in the
statement aforesaid.

CONTENTS AND MANNER OF SERVICE OF NOTICE AND
PERSONS ON WHOM IT IS TO BE SERVED

57. Contents of notice and manner of service

(1) Every notice of a meeting shall specify the place and the day and
hour of the meeting, and shall contain a statement of the business to
be transacted thereat;

{2) Notice of every meeting shall be given;

(i) to every member of the Company in any manner authorised by Sub
Section 1 to 4 of Section 53 of the Act:

(i} 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 prepaid
letter addressed to them by name or by the title of the representatives
of the deceased or assignees of the insolvent, or by any like descrip-
tion 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
s0 supplied, by giving the notice in any manner in which it might have
been given if the death or insclvency had not occurred; and

(iii) to the auditor or auditors for the time being of the Company in any
manner authorised by Section 53 of the Act in the case of any member
or members of the Company.

58. Quorum for meeting

(1) Five members personally present and entitled to vote shall be the
guorum for a meeting of the Company and the provisions of sub clauses
(2), (3) and (4) shall apply with respect thereto.

(2) 11 within half an hour from the time appointed for holding the meet-
ing, a quorum is not present, the meeting, if called upon the requisition
of members shall stand dissolved.

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

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

(5) At any adjourned meeting of the Company or the holders of any
class of shares in the Company or the Board of Directors of the Com-
pany the resolution shall for all purposes be treated as having been
passed on the date on which it was in fact passed and shall not be
deemed to have been passed on any earlier date.

59. Presiding Officer of the meeting

The Chairman of the Board of Directors or in his absence the Vice
Chairman shall be entitled to take the chair at every general meeting of
the Company. If within fifteen minutes after the time appointed for hold-
ing the general meetings such Chairman and Vice-Chairman be not
present, the Directors present shall choose a Chairman from among
themselves and in default of their doing so, the members present shall
choose one of the Directors to be Chairman and if no Director present
be willing to take the Chair, shall choose one of the members to be
Chairman.

PROXIES
60. Proxies

(1) Any member of the Company entitled to attend and vote at the
meeting shall be entitled to appoint ancther person (whether a mem-
ber or not) as his proxy to attend and vote Instead of himself, and a
proxy so appointed shall not have any right to speak at the meeting; a
proxy shall not be entitled to vote except on a poll.

(2) In every notice calling a meeting of the Company there shall ap-
pear with reasonable prominence a statement that a member entitled
to attend and vote is entitled to appoint a proxy or where that is al-
lowed, one or more proxies, to attend and vote instead of himself and
that a proxy need not be a member.

(3) An instrument appointing a proxy shall be in either of the forms in
Schedule IX of the Act or In a form as near thereto as circumstances
admit.

(4) The instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed or a notarially certified copy of
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that power of authority shall be deposited at the Registered Office of
the Company not less than 48 hours before the time for holding the
meeting or adjourmed meeting at which the person named in the in-
strument proposes to vote or in the case of a poll, not less than 24
hours before the time appointed for the taking of the poll; and in default
the instrument of proxy shall not be treated as valid.

61. Adjournment of meeting

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

62. Show of hands

At any general meeting, a resolution put to the vote of the meeting
shall, unless a poll is demanded under Section 179 be decided on a
show of hands.

63. Declaration of Chairman and entry in minutes to be conclu-
sive evidence

A declaration by the Chairman in pursuance of the preceding article
that on a show of hands. a resolution has or has not been carried
either unaniously or by a particular majority, and an entry to that effect
in the books containing the minutes of the proceedings of the Com-
pany, shall be conclusive evidence of the fact, without proof of the
number or proportion of the votes cast in favour of or against such
resolution.

64. Demand for poll

(1 ) Before or on the declaration of the result of the voting on any
resolution on a show of hands, a poll may be ordered to be taken by
the Chairman of the meeting of his own motion, and shall be ordered to
be taken by him on a demand made in that behalf of any member or mem-
bers present in person or by proxy and holding shares in the Company -
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(a) which confirm a power to vote on the Resolution not being less
than 1/10th of the total voting power in respect of the Resolution or

(b) on which an aggregate sum of not less than fifty thousand rupees
has been paid up.

65. Time of taking poll

(1) A poll demanded on a question of adjournment shall be taken forth
with.

(2) A poll demanded on any other question shall be taken at such time
not being later than 48 hours from the time when the demand was
made as the Chairman may direct.

66. Chairman's casting vote
In the case of an equality of votes whether on a poll or show of hands

the Chairman shall be entitled to a casting vote in addition to the vote
or votes to which he may be entitled as a member.

67. Continuing business

The demand for a poll shall not present the continuance of the meeting
for the transaction of any business other than the question on which a
poll has been demanded.

67A - Postal Ballot

Subject to the provisions of the Companies Act 1956, the Company
shall get any resolution passed by means of a Postal Ballot, instead of
transacting the business in General Meeting of the Company.

If the Company decides to pass any resolution by resorting to
Postal Ballot, it shall send a notice to all the Shareholders along with a
draft resolution explaining the reasons therefore and requesting them
to send their assent or dissent in writing with in a period of 30 days
from the date of posting of the letter.

If the resolution is assented to by a requisite majority of the sharehold-
ers by means of postal ballot, it shall be deemed to have been duly
passed at a General Meeting convened in that behalf.
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VOTES OF MEMBERS
68. Voting right of members

Subject to any special rights or restrictions for the time being attaching
to any special class of shares at each general meeting at which he is
entitled to be present and vote, every member present in person shall
on a show of hands have one vote only and every member present in
person or by proxy shall on a poll have one vote for every share of any
class held by him.

69. Viote in respect of member of unsound mind and votes of joint
holders

A member of unsound mind, or in respect of whom an order has been
made by any Court having jurisdiction in lunacy may vote, whether on a
show of hands or on a poll, by his committee or other legal guardian,
and any such committee or guardian may on a poll vote by proxy. If two
or more persons be jointly entitled to shares conferring the right to vote,
one of several joint holders be present personally the vote of the senior
who tenders a vote shall be accepted to the exclusion of the votes of the
other joint holders. For this purpose seniority shall be determined by the
order in which the name stands in the register of members.

70. Restrictions on exercise of voting right

Mo member shall exercise any voting right in respect of any shares
registered in his name on which any calls or other sums presently pay-
able by him have not been paid or in regard to which the company has,
and has exercised, any right of lien.

71. Right of member to use his votes differently

On a poll taken at a meeting of the company a member entitled to
more than one vote or his proxy 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.

72. Scrutineers at poll

(1) Where a poll is to be taken, the Chairman of the meeting shall
appoint two scrutineers to scrutinise the votes given on the poll and to
report thereon to him.
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2. The Chairman shall have power at any time before the result of the
poll is declared, to remove a scrutineer from office and to fill vacancies in
the office of scrutineer arising from such removal or from any other cause,

(3) Of the two scrutineers appointed under this section one shall al-
ways be a member (not being an officer or employee of the company)
present at the meeting provided such a member is available and will-
ing to be appointed.

73. Manner of taking the poll and the result thereof

(1) Subject to the provisions of the Act the Chairman of the meeting
shall have power to regulate the manner in which a poll shall be taken.

(2) The result of the poll shall be deemed to be the decision of the
meeting on the resclution on which the poll was taken.

74. Validity of votes

Mo objections shall be made to the validity of any vote except at the
meeting or poll at which such vote shall be tendered, and every vote
whether given personally or by proxy and not disallowed at which such
meeting or poll shall be deemed valid for all purpose of such meeting
or poll whatsoever. The Chairman of any meeting shall be the sole
judge of the validity of every vote tendered at such meeting or poll.

75. Representation of Corporations at meetings of Companies and
creditors

(1) A body corporate (whether a company within the meaning of this
Act or not) may

(a) If it is a member of a company within the meaning of the Act, by
resolution of its Board of Directors or other governing body, authorise
such person as it thinks fit to act as its representative at any meeting of
the company or at any meeting of any class of members of the com-
pany.

(b) If it is creditor (including a holder of debentures) of a company
within the meaning of this Act, by resolution of its Directors or other
governing body authorise such person as it thinks fit to act as its rep-
resentative at any meeting of any creditors of the company held in pur-
suance of the Act or of the rules made thereunder or in pursuance of the
provisions contained in any debenture or trust deed as the case may be.
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(2) A person authorised by resolution as aforesaid shall be entitled to
exercise the same rights and powers (including the right lo vote by
proxy) on behalf of the body corporate which he represents as that
body could exercise if it were a member, creditor or holder of deben-
tures of the Company.

76. Representation of Governments

The President and the Governments of Kerala, Madras and any other
State Government, if and so long as they hold shares in the Company,
may by an order in writing, authorise any person or persons to act as
their representatives at any or all meetings of the Company and the
persons so authorised shall be entitled to exercise the same powers
on their behalf as if they were individual shareholders of the Company
personally present. A copy of any order made under this Article shall be
deposited at the Registered Office of the Company before the time fixed
for the meeting. Any order made under this Article may subsequently be
revoked by the President or by the Governments concerned by deposit-
ing a notice of revocation at the Registered Office of the Company be-
fore the time fixed for the meeting and the due revocation of an order
shall in no way prohibit the issue of another order by the President or the
Governments concerned and the deposit of a copy thereof at the Regis-
tered Office of the Company within the time limited by this Article.

77. Circulation of members’ resolutions

(a) the company shall on requisition in writing of such number of mem-
bers as is hereinafter specified and (unless the Company otherwise
resolves) at the expense of the requisitionists (i) give the members of
the Company entitled to receive notice of the next annual general meet-
ing, notice of any resolution which may properly be moved and is intended
to be moved at that meeting (i) circulate to members entitied to have
notice of any general meeting sent to them, any statement of not more
than one thousand words with respect o the matter referred to in any
proposed resolution or the business to be dealt with at that meeting.

(b) the number of members necessary for a requisition under sub-
clause (a) shall be;

(i) the number of members as represent not less than one twentieth of
the total voting power of the members having at the date of the requisi-
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tion a right to vote on the resolution or business in which the requisition
relates: or

(i) not less than one hundred members having the right aforesaid and
holding shares in the Company on which there has been paid up an
aggregate sum of not less than one lakh of rupees in all.

(c) Notice of any such resolution shall be given and any such state-
ment shall be circulated, to members of the Company entitled to have
notice of the meeting sent to them, by serving a copy of the resolution
or statement on each member in any manner permitted for service of
notice of the meeting; and notice of any such resolution shall be given
to any other member of the company by giving notice of the general
effect of the resolution in any manner permitted for giving him notice of
meetings of the company:

Provided that the copy shall be served, or notice of the effect of the
resclution shall be given as the case may be, in the same manner and
so far as practicable at the same time as notice of the meeting and
where it is not practicable for it to be served or given at that time it shall
be served or given as soon as practicable thereafter.

78. Resolution requiring special notice

(i) Where special notice is required of any resolution under the Act,
notice of the intention to move the resolution shall be given to the
Company not less than 28 days before the meeting at which it is to be
moved, exclusive of the day on which the notice is served or deemed
to be served and the day of the meeting.

(ii) The company shall give its members, notice of any such resolution at
the same time and in the same manner as it gives notice of the meeting
or if that is not practicable, shall give them notice thereof either by adver-
tisement in newspapers having on appropriate circulation or in any other
mode allowed by the articles not less than 21 days before the meeting.

(iii} If after notice of the intention to move such resclution has been
given to the Company a meeting is called for a date twentyeight days
or less after the notice has been given, then notwithstanding anything
contained in sub-clause (i) and (ii), the notice though not given within
the time required by this article shall be deemed to have been properly
given for the purposes thereof.
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DIRECTORS
79. Number of Directors

The number of Directors shall not be more than 15 or less than 3 of
whom two-third shall be liable to retire at every annual general meeting.

80. Nomination of Directors

80. (a) The Government of Kerala shall have the right to nominate a
Director on the Board of Directors of the Company so long as it hold
shares in the Company to the nominal value of atleast Rs. 500 lakhs.
(b) The Industrial Finance Corporation of India, a Corporation estab-
lished by the Industrial Finance Corporation Act, 1948, or any other
financial corporations or institutions, have the right, so long as monies
are due by the Company to the said corporations or institutions and
provided the agreement relating to the advance of monies provides for
the same, to appoint two directors in all to be directors of the Company.
Such directors shall be called “special directors” and each of their suc-
cessors-in-office shall be entitled to hold office until removal by the said
corporation or institution and shall not be bound to retire every year and
when any Special Director so appointed vacates office, whether upon
removal as aforesaid by the said corporation or institution or by death or
otherwise, the said corporation or institution shall be entitled to appoint
another director in his place. Such Special Director shall not require any
gualification and may at any time by notice in writing to the said corpora-
tion or institution and the Company, resign his office.

(c) The President of India shall have the right to nominate directors not
exceeding five on the Board of Directors of the Company. Further, in
the event of the Industrial Finance Corporation or institutions not exer-
cising their right in part or in full, to appoint two directors, such vacan-
cies shall be filled by the nominee/nominees of the President.

(d) The remaining places shall be filled up by election by holders of
ordinary shares in General Meeting and the said shareholders' Direc-
tors alone shall be subject to retirement every year.

81. Directors not liable to retire by rotation

All Directors nominated under Article 80 shall be deemed to be ex-officio
Directors for the purpose of these presents. Each such Director shall
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hold office until he is either removed from office or another is nomi-
nated in his place by the Government concermed or by the said Corpo-
ration as the case may be, or until he vacates office by resignation or
otherwise and he shall not be liable to retirement.

81. (a) At every Annual General Meeting of the Company all the Direc-
tors except those nominated under Article B0 shall retire from office.

82. Directors’ Qualification Shares
The Directors are not required to hold any gualification shares.
83. Vacancy of office of Director

The office of a Director shall be vacated if he is disqualified under any
of the provisions of Section 283 (1) & (2) of the Act.

84. Directors’ disclosure of interest

Subject to the provisions of the Act, no Director or intending director
shall be disqualified by his office from contracting with the Company
either as Vendor, purchaser, or otherwise (lender, agent, broker) nor
shall any such contract or any contract or arrangement entered into by
or on behalf of the Company with any Director or with any Company or
partnership in which any Director shall be interested as a member or
otherwise, be avoided. Mor shall any Director so contracting or being
such member or so interested be liable to account to the company for
any profit realised by any such confract or arrangement by reason only
of such Director holding office or of any fiduciary relationship thereby

established, but the nature of the interest must be disclosed by him or
them at the meeting of the Directors at which the contract is determined
if his interestthen exists orin any other case atthe first meeting of
the Board held after the acquisition of his interest. Provided neverthe-
less that no Director shall vote as Director in respect of any contract or
arrangement in which he is so interested as aforesaid, that if he does so,
his vote shall not be counted but he shall be entitled to be present at the
meeting during the transaction of the business in relation to which he is
precluded from voting although he shall not be counted for the purpose
of ascertaining whether there is quorum of Directors present. This pro-
viso shall not apply to any contract by or on behalf of the Company to
give to the Director or to any of them any security by way of indemnity
against any loss which they or any of them suffer by becoming or being
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sureties for the Company. A general notice that any Director is a Direc-
tor or a member of any specified Company or a member of any speci-
fied firm and is to be regarded as concermned or interested in any subse-
guent transaction with such Company or firm shall as regards any such
transaction be sufficient disclosure under this article. Any such general
notice shall expire at the end of the financial year in which it is given but
may be renewed for further periods of one financial year at a time by a
fresh notice given in the last month of the financial year which it would
be otherwise have expired. Mo such general notice, and no renewal
thereof shall be of effect unless either it is given at a meeting of the
Board or the shall be of effect unless either it is given at a meeting of the
Board or the director concerned takes reasonable steps to secure that it
is brought up and read at the first meeting of the Board after it is given.

85. Directors’ sitting fee

Each Director shall be entitled to be paid out of the funds of the Com-
pany by way of remuneration for his services, such amounts note ex-
ceeding Rs. 100/- or any other amount as may be decided by the Gov-
ernment of India from time to time for every meeting of the Board Di-
rectors or Committee of Directors attended by him as may be deter-
mined upon by the Board; such remuneration to be independent of a
remuneration which any Director whether as being Chairman or as
member of any executive or other committee or local board or other-
wise may receive.

86. Directors travelling expenses etc.

In addition to the remuneration payable to the Directors in pursuance
article 85 and such other remuneration, if any, fixed by the Company
pursuance of the Act they shall be paid all travelling expenses properly
incurred by them, hotel and other expenses in attending and coming
and returning from meetings of the Board of Directors or any Committee
thereof or general meetings of the Company or in connection with the
business of the Company within India or the expenses properly incurred
by them while on business of the Company outside India, at the rates
applicable from time to time to the fulltime functional Directors of the
Company or at such other rates as may be decided by the Government
of India from time to time.

67. Remuneration in connection with the Company’s business
If any Director, other than the Managing Director be willing, the Board
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may, having regard to the efficient and proper working of the Company
for the time being, call upon him to perform any exira services or to
undertake any special journeys or to reside away from the place of his
normal place of residence or to give special attention to any particular
aspect to the business of the Company and the Company may remu-
nerate the Director for the work done by him at such rates not exceed-
ing one per cent of the net profits as may be decided by the Company
by special resolution, provided however that so long as any moneys
are due and payable by the Company to the said Corporation, no exira
remuneration shall be paid to such Director without the previous writ-
ten consent of said Corporation.

ROTATION OF DIRECTORS

88. Ascertainment of Directors retiring by rotation
Deleted.

89. A retiring Director shall be eligible for re-election.

90. Filling up vacancy

At the annual general meeting at which a Director retires as aforesaid,
the Company may fill up the vacancy by appointing a retiring Director
or some other person thereto.

91. Filling up vacancy of retiring Director

(a) If the place of the retiring Director is not so filled up and the meeting
has not expressly resolved not to fill up the vacancy, the meeting shall
stand adjourned till the same day in the next week, at the same time
and place, or if that day is a public holiday, till the next succeeding day
which is not a 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 .has not expressly resolved not to fill the
vacancy, the retiing Director shall be deemed to have been re-ap-
pointed at the adjourned meeting unless,

(i) at that meeting or at the previous meeting a resolution for the
reappointment of such Director has been put to the meeting and lost;
(i) the retiring Director has, by a notice in writing addressed to the
company or its Board of Directors expressed his unwillingness to be
s0 reappointed;
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(iii} heis not qualified or is disqualified for appointment.

(iv) a resolution, whether special or ordinary, is required for his ap-
pointment or reappointment in virtue of any provisions of the Act; or

(v) the proviso to sub-section 2 of Section 263 or sub-section (3) of
section 280 is applicable to the case.

92. Retirement under Art. 88 to prevail over one under S. 280
Deleted.

93. Right of Company to increase or reduce the number of Directors
Without prejudice to the provisions of Article 79 of these presents, the
Company may from time to time in general meeting increase or reduce
the number of Directors and may also determine in what rotation such
increased or reduced number is to go out of office.

94. Additional Directors and filling up casual vacancy

The Board shall have power at any time and from time to time to ap-
point any person to be a Director of the Company either to fill a casual
vacancy under section 262 (1) of the Act or as an addition to the Board
under Section 260 of the Act, but so that the total number of Directors
shall not at any time exceed the maximum number fixed herein before
mentioned.

95. Removal of Directors

Subject to the provision of Section 284 of the Act the Company may, by
an ordinary resolution of which special notice under Section 190 of the
Act has been given, remove any Director before the expiration of his
period of office and may, by an ordinary resclution, appoint another
person in his stead. The person so appointed shall hold office during
such time only as the Director in whose place he is appointed would
have held the same if he had not been removed.

96€. Age limit for Directors
Save as otherwise provided in Clause 97 herein a person who has

attained the age of 70 years shall not be eligible for appointment as a
Director.
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97. Age limit when not to apply

Mothing in Clause 96 shall prevent the appointment of a person who
has attained the age of 70 as Director or require a Director to retire
who has attained that age if his appointment is made or approved by a
resolution for which special notice has been given indicating the age of
the person to whom it relates and passed by the Company in general
meeting declaring that the age limit shall not apply to him.
98. Right of Directors other than retiring Directors to stand for
directorship
A person who is not a retiring Director shall, subject to the provisions of
the Act, be eligible for appointment to the office of Director at any gen-
eral meeting, if he or some member intending to propose him has, not
less than fourteen days before the meeting, left at the office of the
Company a notice in writing signifying his candidature for the office of
the Director or the intention of such member to propose him as a can-
didate for that office, as the case may be.

99. Consent of candidate for directorship

A person who is not a retiring Director shall not be capable of being
appointed a Director of the Company unless he has by himself or by
his agent authorised in writing, signed and filed with the Registrar, a
consent in writing to act as such Directaor.

PROCEEDINGS OF DIRECTORS

100. Business and meeting notice of Directors

The Board of Directors may meet together for the despatch of busi-
ness, adjourn and otherwise regulate its meetings, as it thinks fit. A
meeting of the Board of Directors shall be held at least once in every
three months. The Chairman, Managing Director or any four Directors
may at any time summon a meeting of the Board. The non-receipt of
notice by a Director shall not invalidate the proceedings of such meet-
ing. It shall not be necessary to give notice of meeting to a Director for
the time being absent from India. Save as otherwise expressly pro-
vided in the Act, guestions arising at any meeting of the Board shall be
decided by a majority of votes. In case of an equality of votes, the
Chairman of the meeting shall have a second or casting vote.
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101. Appointment of Chairman

The President shall have the power to appoint the Chairman of the
Board from amongst the Directors and determine in writing the period
for which he is to hold office. The President shall have the power to
remove the Chairman from office at any time and in his absolute dis-
cretion. If there be no Chairman or if the Chairman is not present at
any meeting of the Board, the Directors present shall choose one of
their members to the Chairman of that meeting.

102. Quorum for Board meeting

The quorum for a meeting of the Board of Directors shall be one-third
of its total strength as defined in Section 287 of the Act (any fraction
contained in that one-third being rounded off as one or two Directors
which ever is higher. Provided that where at any time the number of
interested Directors (as defined in Section 287 of the Act) exceeds or
is equal to two-thirds of the total strength the number of Directors who
are not interested) shall be the quorum during such time.

103. Meeting having quorum competent to exercise all powers of
Board

A meeting of the Board of Directors for the time being at which a quo-
rum is present shall be competent to exercise all powers and discre-
tions for the time being exercisable by the Board.

104. Adjournment of Board meeting

If a meeting of the Board could not be held for want of quorum,
then unless otherwise requested in writing by the majority of the Board
of Directors the meeting shall automatically stand adjourned till the
same day in the next week at the same time and place or if that day is
a public holiday till the next succeeding day which is not a public holi-
day, at the same time and place.

105. Continuing Directors to elect Directors up to quorum or to
summon a general meeting of Company

The continuing Directors may act notwithstanding any vacancy in the
Board, but if and so long as their number is reduced below the minimum
number fixed by these presents or the quorum fixed by the Act the con-
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tinuing Directors may act for the purpose of filling up vacancies in their
body or of summoning general meetings of the Company but not for
any other purpose.

106. Circular resolution of the Board

Save as otherwise expressly provided in the Act resolution shall be
deemed to have been duly passed by the Board or by a Committee
thereof in circulation, if the resolution have been circulated in draft to-
gether with the necessary papers, if any, to all the Directors or to all the
members of the Committee, then in India (not being less in number
than the quorum fixed for a meeting of the Board or Committee as the
case may be) and to all other Directors or members at their usual ad-
dress in India and has been approved by such of the Directors as are
then in India or by a majority of such of them as are entitled to vote on
the resolution; provided however that so long as any moneys are due
and payable by the Company to the Industrial Finance Corporation of
India such a resolution shall be circulated to the Head Office of the
Corporation and to the Special Director if any appointed by the Corpo-
ration by Registered post.

107. Powers of Delegation

Save as otherwise expressly provided in the Act the Board may del-
egate any of their powers to the Chairman, the Managing Director or to
a Committee consisting of such member of their body as the Board
thinks fit, and they may from time to time revoke and cancel the del-
egation to any such Chairman, Managing Director or Committee, ei-
ther wholly or in part and either as to persons or purposes, and the
delegatee so appointed, shall in exercise of the powers delegated to it
conform to all such regulations as may be prescribed by the Board and
all acts done by any such Chairman, Managing Director or Committee
in conformity with such regulations and in fulfillment of the purpose of
their appointment, but not otherwise, shall have the like force and ef-
fect as if done by the Board; provided however that any Committee
constituted under this article shall consist of at least one Special Direc-
tor if any one is appointed by the Industrial Finance Corporation of
India, so long as any moneys are due and payable to the Corporation.

108, Provisions for Committee meetings
The meeting and proceedings of any such Committee shall be governed
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by the provisions herein contained for regulating the meetings and pro-
ceeding of the Board so far as the same are applicable thereto and are
not superseded by any regulations made by the Board under the last
preceding clause.

109. Validity of acts of Directors

All acts done by any meeting of the Board or of a Committee of Direc-
tors, or by any person acting as a Director, shall notwithstanding that it
be afterwards discovered that there was some defect in the appoint-
ment of any such Directors or persons acting as aforesaid or that they
or any of them were disqualified, be as valid as if every such person
had been duly appointed and was qualified, to be a Director.

110. Minutes of the Board and General Meeting

(1) The Directors shall cause minutes of all proceedings of general
meetings and of all proceedings at meetings of the Board or of Com-
mittees of the Board to be entered in books kept for that purpose.

{2) The minutes of each meeting shall contain a fair and correct sum-
mary of the proceedings thereat.

{3) All appointments of officers made at any of the meetings aforesaid
shall be included in the minutes of the meeting.

(4) In the case of meeting of the Board of Directors or of a Committee
of the Board, the minutes shall also contain;

(a) the names of the Directors present at the meeting; and

(b) in the case each resolution passed at the meeting, the names of
the Directors if any, dissenting from or not concurring in the resolution.
(5) Nothing contained in sub clauses 1 to 4 shall be deemed to require
the inclusion in any such minutes of any matter which, in the opinion of
the Chairman of the meeting.

(a) is or could reasonably be regarded as defamatory of any person;
(b) is irrelevant or immaterial to the proceeding;
(c) is detrimental to the interests of the Company.

Explanations: The Chairman shall exercise an absolute discretion in
regard to the inclusion or non-inclusion of any matter in the minutes on
the grounds specified in this sub-clause.
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111. Minutes to be evident

Any such minutes if purporting to be signed by the Chairman of the
meeting at which proceedings took place or by the Chairman of the
next succeeding meeting, shall be evidence of the proceedings.

112. Presumption to be drawn where minutes duly drawn and signed

Where minutes of the proceedings of any general meeting of the com-
pany or of any meeting of the Board of Directors or of a Committee of
the Board have been made and signed in accordance with Articles 110
and 111, then until the contrary is proved, the meeting shall be deemed
to have been duly called and held and all proceedings thereat to have
duly taken place, and in particular, all the appointments of Directors or
liquidators made at the meeting shall be deemed to be valid.

113. Seal

The Board shall have power to provide a Common Seal for the pur-
pose of the Company and from time to time to cancel the same and
substitute a new Seal in lieu thereof. Except in the case of share certifi-
cate the Seal shall not be affixed to any instrument except by the au-
thority of a resolution of the Board. The seal shall be affixed only in the
presence of and subscribed by one Director at least.

114. Appointment of Managing Director

(1) For the conduct and management of the business of the Company
in general subject to the control and supervision of the Board of Direc-
tors, the President may empower the Chairman nominated under Ar-
ticle 101 to exercise the functions of the Managing Director or appoint
one of the Directors to be the Managing Director who will be the Chief
Executive Officer of the Company. The President may also appoint
one or more of the Directors to be an Executive Director/Functional
Director or Executive Directors/Functional Directors.

{2) The Chairman so empowered or the Managing Director or an Ex-
ecutive Director/Functional Director or Executive Directors/Functional
Directors so appointed shall be wholetime employees of the company
and shall be paid such salary and allowances as may be fixed by the
President.
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115. Management of the Company

The Managing Director shall be in management of the whole affairs of
the Company subject to the control and supervision of the Board of
Directors. He may be authorised by the Board to exercise such pow-
ers and discretion in relation to the affairs of the Company as are
specifically delegated to him by the Board and are not required to be
done by the Board of Directors or the Company at its general meeting.

116. Notwithstanding anything contained in any of these articles, the
President may, from time to time, issue in writing addressed to the Chair-
man such directives as he may consider necessary in regard to the
conduct of the business and affairs of the Company or Directors thereof
and in like manner may vary and annul such directives. The Board shall,
except where the President considers that the interest of the national
security requires otherwise, incorporate the contents of directives is-
sued by the President in the Annual Report of the Company and also
indicate its impact on the financial position of the Company.

116A. The President shall have power to:

(i) give directions to the Company as to the exercise and perfor-
mance of its functions in matters involving national security or
substantial public interest and to ensure that the Corporation
gives effect to such directions;

(i) «call for such returns, accounts and other information with
respect to the property and activities of the Company as may
be required from time to time;

(iii) authorise the amount of capital to be raised and the terms and
conditions on which it may be raised;

(iv) approve the Company's five-year annual plan of development
and the Company's capital budget;

(v) approve the Company's revenue budget in case there is ele-
ment of deficit which is proposed to be met by obtaining funds
from the Government; and

(vi) approve agreements involving foreign collaboration proposed
to be entered into by the Company and to approve purchases
and contracts of a major nature involving substantial capital out-
lay which are in excess of the powers vested in the Company.
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POWERS OF THE BEOARD
117. Board's Power

(1) Subject to the provisions of the Act and the directives if any, the
President may issue from time to time as contained in Article 116 &
116- A, the Board of Directors of a Company shall be entitled to exer-
cise all such powers and to do all such acts and things as the Com-
pany is authorised to exercise and do;

Provided that the Board shall not exercise any power or do any act or
thing which is directed or required, whether by the Act or any other Act
(to be exercised or done by the Company in general meeting) or by
the Memorandum or Articles of the Company, or in any regulations not
inconsistent therewith and duly made thereunder including regulations
made by the Company in general meeting.

{2) Mo regulation made by the Company in general meeting shall in-

validate any prior act of the Board which would have been valid if that
regulation had not been made.

118. General Powers of the Board

Without prejudice to the general powers conferred by the last preced-
ing article and the other powers conferred by these presents, it is hereby
expressly declared that the Board shall have the following powers that
is to say power-

(a) Deleted.

(b) to pay all preliminary expenses incurred in or about the forma-
tion of the Company and in procuring subscription to its capital;

(c) to purchase or otherwise acquire for the Company any property,
rights or privileges which the Company is authorised to acquire
at such price and generally on such terms and conditions, as
they think fit;

(d) to secure the fulfillment of any contracts or engagements en-
tered into by the Company by mortgage or charge of all or any of
the property of the Company and its uncalled capital for the time
being or in such other manner as they think fit; provided however
that so long as any moneys are due and payable to the industrial
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Finance Corporation of India this power to mortgage or charge
the properties of the Company shall not be used without the pre-
vious written consent of the Corporation;

to appoint, and at their discretion remove or suspend (except as
in these presents otherwise provided) such Managers, Secre-
taries, Officers, Clerks, Agents, Servants, for permanent, tempo-
rary or special services, as they may from time to time think fit,
and to determine their powers and duties and fit their salaries or
emoluments, and to require security to be paid in such instances
and to such amounts as they think fit;

to appoint any person or persons (whether incorporated or not)
to accept and hold in trust for the Company any property belong-
ing to the Company or in which it is interested or for any other
purposes and to execute and do all such deeds and things as
may be requisite in relation to any such trust, and to provide for
the remuneration of such trustee or trustees;

to draw, accept, endorse and negotiate all such cheques, bills of
exchange, bundles, drafts, promissory motes and other securi-
ties as shall be necessary for or in connection with any business
or any of the objects of the Company.

to determine who shall be entitled to sign on the Company’s be-
half bills, notes, receipts, acceptances, endorsements, cheques,
releases, contracts and documents;

from time to time to make, vary and repeal byelaws for the regu-
lation of the business of the Company, its officers and servants;

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

to commence and carry on or defend, abandon or compromise
any legal proceedings whatsoever including proceedings in insol-
vency on behalf of the Company or to refer any claims or de-
mands by or against the Company to arbitration and to observe
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and perform the awards and to accept compositions from or give
time to any debtor or contributory owing money of alledged to
owe money to the Company;

to give receipts, releases and discharges on behalf of the Com-
pany;

to invest and deal with any moneys of the Company not immedi-
ately required for the purpose of its business in such manner as
they think fit and vary such investments or to realise the amount
invested therein:

to execute in the name and on behalf of the Company in favour of
any Director or other person who may incur or be about to incur
any personal liability for the benefit of the Company such mort-
gage of the Company's property (present and future) as they think
fit and any such mortgage may contain a power of sale and such
other powers, convenants and provisions as shall be agreed on;
provided however that so long as any moneys are due and pay-
able to the Industnal Finance Corporation of India this power to
mortgage or charge the properties of the Company shall not be
used without the previous written consent of the Corporation.

119. Right of the President re: Capital Expenditure etc.
The following matters shall require the prior approval of the President.

(i)

Any programme of Capital expenditure for an amount which
exceeds Rs. 2000 lakhs and such other limits as may be sanc-
tioned by the Government of India from time to time in cases which
do not form part of sanctioned estimates; provided that in cases
where the detailed project reports have been prepared with esti-
mates of the different component parts of the projects and where
such reports have been approved by the President, it shall not be
necessary for the Board to obtain President's sanction to the in-
currence of Capital expenditure and the Board of Directors shall
have power to sanction the same subject to the provision in the
sanctioned estimates for each component part, and the limit of
Ris. 2000 lakhs and such other limits as may be sanctioned by the
Government of India from time to time shall not apply. Provided
further that in case of variations in approved estimates which
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are not more than 10% for any particular component part, the
Board of Directors shall be competent to proceed with the work
without further reference to the President provided there is no
substantial variation in the scope of the Project.

(i) Appointments to posts at Board level as well as appointment of
persons who have already attained the age of 58 years to posts
carrying a scale of pay of Rs. 2500 to Rs. 3000 per mensem and
above.

(iil)y Sale, lease or disposal otherwise of the whole, or substantially
the whole, of the undertaking of the Company.

(iv) Division of capital into different classes of shares,

(v) Formation of a subsidiary Company.

(wi) Winding up of the Company.

(vii) Creation of posts below the Board level in scales of pay equiva-
lent to those on the Board level.

LOCAL MANAGEMENT
120. Local Board
Deleted.
121. Delegation to the Local Board
Deleted.

122. Power of attorney

The Board may at any time and from to time by power of attorney appoint
any person to be attorney of the Company for such purposes and with
such powers, authorities and discretions not exceeding those vested in or
exercisable by the Board under these presents and for such period, and
subject to such conditions as the Board may from time to time think fit;
and any such appointment may, if the Board thinks fit be made in
favour of the members of any local Board established as aforesaid or in
favour of any Company or firm or otherwise in favour of any fluctuating
body of persons whether nominated directly or indirectly by the Board and
any such power of attorney may contain such provisions for the conve-
nience of persons dealing with such attomeys, as the Board thinks fit.
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DIVIDENDS
123. Declaration of dividend

The Company in general meeting may declare dividends to be paid to
the holders of shares but no dividend shall exceed the amount recom-
mended by the Board.

124. Restriction redeclaration of dividend

Except with the previous written sanction of the Industrial Finance Cor-
poration of India the Company shall not distribute as dividend during any
financial year any sum which exceeds or which when taken with any
sum already distributed as dividend during the same year exceeds six
per cent of the paid up capital of the Company as on the last day of the
period in respect of which the dividend is distributed, after deducting
from such capital all amounts attributable to the Capitalisation; or after
the 1st January 1952 of one or more of the following namely reserves,
profits and appreciation of assets provided that such limit of six per cent
shall be applied to the dividend distributed by the Company among the
shareholders, payments made by the company by way of income tax
being ignored; provided further that no dividend shall be distributed by
the Company without the consent in writing of the Industrial Finance
Corporation of India first had and obtained so long as any instalment of
principal moneys or interest due and payable to the Corporation remains
unpaid for a period one month after the same has become due and
payable by the Company to the Corporation.

125. Dividend only out of profits or moneys provided by Government

Mo dividend shall be declared or paid except out of the profits of the
Company or out of moneys provided by the Central or State Govern-
ment for the payment of the dividend in pursuance of any guarantee
given by such Government.

126. Payment of interim dividend and apportionment of the same

The Board may from time to time pay, to the holders of shares on ac-
count of the next forthcoming dividend such interim dividends not ex-
ceeding 6 per cent for the whole year as in their judgement the position
of the Company justifies. Subject to special rights of holders of prefer-
ence or deferred shares, if any, for the time being, the profits, of the
Company distributed as dividends or bonus shall be distributed among
the members in proportion to the number of their shares and the amounts
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paid or credited as paid on the shares held by them respectively but no
amount paid on a share in advance of calls shall while canning interest
be treated for the purposes of this article as paid on the shares. All
dividends shall be apportioned and paid pro rata according to the
amounts paid or credited as paid on the shares during any portion or
portions of the period in respect of which the dividend is paid, but if any
share is issued on terms providing that it shall rank for dividend as
from a particular date such share shall rank for dividend accordingly.
127. Retention of dividend

The Board may retain the dividends payable upon shares in respect of
which any person is under the transmission clause is entitled to be-
come a 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.

128. Deductions from dividend

The Board may deduct from any dividend payable to any member all
sums of money (if any) presently payable by him to the company on
account of calls or otherwise. The Board may also retain any dividend
on which the company has a lien and may apply the same in or to-
wards satisfaction of the debts, liabilities, or engagements in respect
of which the lien exists.

129. Dividend declared not payable before registration of transfer

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

130. Notice of dividend

Motice of any dividend that may have been declared shall be given in
manner hereinafter mentioned to the persons entitled to share therein.

131. Interest on dividend not payable
Mo dividend shall bear interest as against the Company.
132. Dividend how paid and payable to shareholders

(a) No dividend shall be paid by the company in respect of any share
except to the registered holder of such share or to his order or to his
bankers and the bankers of a registered shareholder need not make any
separate application to the Company for the payment of any dividend:
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(b) Until otherwise directed any dividend or interest payable in cash to
the registered holders of the shares shall be paid by cheque or warrant
sent through the post or local delivery directed in the holder at his
registered address, and in the case of joint holders directed to the
holder who is first named on the register of members. Every such
cheque or warrant shall unless the holders otherwise direct, be made
payable to the order of the registered holder, and in the case of joint
holders the holder whose name stands first on the register in respect
of such shares and shall be sent at his or their risk.

133. Forfeiture of Dividend

All dividends unclaimed for one year after having been declared may
be invested or otherwise made use of by the Board for the benefit of
the Company until claimed.

Provided such unclaimed dividends shall not be forfeited unless the
claim thereto becomes time barred by law.

134. Setting apart of capital reserve or contigency fund

The Board may not without the consent of the majority of the holders of
preference or deferred shares, if any, for the time being, set aside out
of the profits of the Company any sum as a capital reserve or as
contigency fund or carry over any sum as a capital reserve or as a
contigency fund or carry over any in excess of what is required for
carrying on business of the Company.

135. Investment of capital or general reserve

Subject to the provisions of the Act, any moneys for the time being
standing to the credit of the capital reserve or the general reserve may
at the discretion of the Board either be employed in the business of the
Company or be invested in such investments (other than shares of the
Company) as the Board may from time to time think fit.

136. Carry over profits.

The Board may, without placing the same to reserve carry over any
profits which they may think not prudent to divide.
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