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GOVERNMENT OF- INDIA - MINISTRY OF CORPORATE AFFAIRS

Registrar of Companies, National Capital Territory of Delhi and Haryana

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate ldentity Number : L31102DL1 957PLG193993
in the matter of M/s AREVA T & D INDIA LIMITED

| hereby certify that AREVA T & D INDIA LIMITED which was originally incorporated on Thirteenth day of March
Nineteen Hundred Fifty Seven under the Companies Act, 1956 (No. 1 of 1956) as The English Electric Company of
india (Privaté) Limitad having duly passed the nacessary resolution in terms of Section 21 of the Companies Act,
1956 and the approval of the Central Government signified in writing having been accorded thereto under Section 21
of the Companies Act, 1956, read with Government of India, Department of Company Affairs, New Delhi, Notification
No. G.S.R 507 (E) dated 24/06/1985 vide SRN B30304497 dated 31/01/2012 the name of the said company is this
day changed to ALSTOM T & D India Limited and this Certificate Is issued pursuant to Section 23(1) of the said Act.

Given at Delhi this Thirty First day of January Two Thousand Twelve.

Registrar of Companies, National Capital Temitory of Delhi and Haryana
) TR, W <o e freeh od RaTm

*Note: The corrasponding form has bean approved by EGINIUS TIRKEY, Deputy Registrar of Companies and this certificate has been
digitally signed by the Registrar through a system generated digital signature under rute 5(2) of the Companies (Electronic Fliing end
Authentication of Documents) Rules, 2006.

The digitally signed certificate can be verified at the Ministry website (www.mca.gov.ln).

mw%mmﬁwmmm:

Mailing Address &as per record avallable in Registrar of Companies office: i({ """‘ﬁr,l
ALSTOM T & D India Limited NP
E-48/7 Okhla Industrial Area, Phase W, i

= Delhl - 110020, Certified True Copy

Delhi, INDIA

For ALSTOM T&qlw

/,/’__{‘\
L~ Cempany Seuretary
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(THE COMPANIES ACT, 1956)

PUBLIC COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

ALSTOM T&D India Limited

The name of the Company is “ALSTOM T&D India Limited".

The Registered Office of the Company will be situated in the
National Capital Territory of Delhi. '

(Amended vide Special Resolution passed by Postal Ballot on 19th December, 2008 and
order dated 21% May, 2009 passed by Company Law Board, Eastern Region Bench,
Kolkata)

The objects for which the Company is established are :

(a)

(b)

To purchase or otherwise acquire, lease, underwrite, subscribe for,
and deal in real and personal property of all kinds, and in particular
lands, buildings, hereditaments, business concerns and
undertakings, mortgages, charges, patents, licences, shares,
stocks, debentures, debenture stock, securities, concessions,
produce, book debts, claims and any interest, in real or personal
property, and any claims against such property, or against any
persons or company, and to carry on any business concern
or undertaking so acquired.

To carry on the business of electrical, mechanical, hydraulic and
general engineers and contractors, manufacturers of and dealers in
electric, magnetic, and galvanic apparatus, machinery and
appliances, manufacturers and suppliers of all kinds of light, heat,
sound and power, and any articles or things capable of being used
in connection therewith.

For ALSTOM T&D India Ltd
N

ompany Secretary



(b-1) To carry on all or any of the business of manufacturers,

importers, exporters, dealers, repairers of:

(a) all kinds of electronic equipment, products, instruments,

systems for industrial, telecommunication, medical anc¢ other

applications, uses and services, computers, microprocessors,
software and peripherals;

(b) radar and solar equipment; and
(c) such other equipment, accessories, components and

things used or capable of being used in connection with the
foregoing;

to render services as contracts, projects or electronic engineers”.

()

(d)

To manufacture, build, repair, buy, sell and deal in
carriages, wagons, vans, vehicles, and cars of every kind and
decription, and bicycles, engines, chassis, bodies, airships,
aeroplanes and aircraft of every decription, and ammour, the
armour -plates, ordnanceguns, gun mountings, -gun -carriages,-
rifles, small arms, torpedoes, weapons, shells, missiles,
cartridges, explosives and warlike stores, materials and
appliances of every decription, and the parts and accessories
of any of the above and all kinds of machinery, tools, appliances
and materials for use in relation to the manufacture, running
and repair thereof, and to buy, sell and deal in petrol and other
volatile oils and spirits of all kinds, and lubricating oils and
other lubricants and all kinds of fuel for development of power.

To carry on business as producers or manufactures of
and dealers in any metal, alloy and metallic compounds, and
of and in provisions, drugs, chemicals, and other articles and
commodities of industrial, household or general use, ornament
or consumption, and, generally, of and in all manufactured
goods, materials, and pruduce.

To carry on the business of lronmasters, ironfounders, steel,
makers and manufacturers of agricultural implements and others
machinery, tool makers, brass founders, metal workers, boiler
makers, millwrights, machinists, iron and steel convertors,
smiths, woodworkers, builders, painters, metallurgists,
electrical engineers, water supply engineers, glass makers,
farmers, colliery proprietors, mineowners, quarry owners, coke
manufacturers shipbuilders and repairers, miners, smeiters, tin
plate makers, printers, carriers, and merchants; and to buy,

_sell, manufacture, repair, convert. alter, let on hire, and deal in

machinery, implements, rolling  stock hardware, and



(f)

(9)

(h)

)

3

manufactured and partly manufactured articles, and raw
materials and produce of all kinds

To build, construct, execute, carry out, equip, maintain, alter,
enlarge, pull down, remove or replace, improve, work. develop,
administer, manage, or control public, private, or other works
and conveniences of all kinds, including railways, tramways,
roads, ships, vessels, conveyances, docks, harbours, piers,
wharves, canals, reservoirs, dams, sluices, watercourses,
embankments, irrigations, reclamations, improvement, sewage,
drainage, sanitary, water, gas, electric, light and power supply
works, houses, factories, mills, offices, machinery, engines,
walls, hotels, warehouses, markets, stores and buildings, and
all other works or conveniences of utility, whether public,
private, or otherwise.

To carry on business as bankers, capitalists, financiers, and
merchants, and to guarantee the due performance of any
contract or obligation.

To Purchase or by other means acquire and protect, prolong and
renew, whether in India or elsewhere, any patents, patent rights,
brevets d'invention, licences, protections, and concessions
which may appear likely to be advantageous or useful to the
Company, and to use and. turn-to account, and to manufacture
under or grant licences or privileges in respect of the same,
and to expend money in experimenting upon and testing and in
improving or seeking to improve any patents, inventions, or
rights which the Company may acquire or propose to acquire

To acquire and undertzke the whole or any part of the business,
goodwill, and assets of any person, firm or company, and as
part of the consideration for such acquisition, to undertake all
or any of the liabilities of such person, firm or company or to
acquire an interest in, amalgamate with, or enter into any
arrangement for sharing profits, or for co-operation, or for
limiting competition, or for mutual assistance with any such
person, firm or company, and to give or accept, by way of
consideration for any of the acts or things aforesaid or property
acquired, any shares, debentures, or securities that may be
agreed upon, and to hold and retain, or sell, mortgage, and
deal with, any shares, debentures, or securities so received.

To improve, manage, cultivate, develop, exchange, le ton lease or
otherwise, mortgage, sell, dispose of, turn to account, grant



(i)

(y)

(2)

(aa)

To premote any other company for the purpose of acquiring all o
any of the praperty and undertaking any of the liabilities of this
Company or of undertaking any business or operations which
may appear likely to assist or benefit this Company or to
enhance the value of.any property or business of this Company,
and to place or guarantee the placing of, underwnte. subscribe
for, or otherwise acquire all or any part of the shares or securities
of any such company as aforesaid.

To sell or otherwise dispose of the whole or_any part of the
undertaking of the Company, either together or in portions, for
such consideration as the Company my think fit, and in particular
for shares, debentures, or securities of any Company purchasing
the same 5

To distribute among the Members of the Company in kind any
property of the Company, and in particular any shares,
debentures, or securities of other companies belonging to this
Company, or of which this Company may have the power cf
disposing. '

To do all or any of the above things in any part of the word, and

_ as principals, agents, contractors, trustees, or otherwise. and hy

or through trustees, agents, or otherwise and either alone or in
conjunction with others.

To do all such other things as may be deemed incidental or
conducive to the attainment of the above objects or any of them.

and 1t 15 hereby declared that the objects specified in each paragraph of inis
riaLse shall be in no way restricted by reference to or inference from the
terms of any other paragraph or the order in which they appear or the name of
the Company, it being intended that the objects stated in each paragraph of
this clause shall be and be deemed to be separate, distinct, and independent
ohjects

4

1=4

-

rhe liakility of rnembers is limited

The Authcrised Share Capital of the Company is 125,50,00,000
(Rupees One Hundred Twenty-five Crores Fifty Lacs oniy) divided into
62,75,00,000 (Sixty Two Crores Seventy Five Lacs only) Equity Shares
of Rs. 2/- each. ' .

(Authorised Share Capital was increased by an Order dated 18th
December, 2007 of the Hon'ble Calcutta High Court sanctioning the
Clause 117 of the Scheme of Amalgamation of three Transferor
Companies ARFEVA T&D Systems India Limited AREVA T&D
Instrument Transformers India Private Limited & AREVA T&D Lignting
Arresters Private Limited with AREVA T&D India Limited, as originally
proposed.)
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(By an Ordinary Resolution passed by the Shareholders by Postal Ballot
on 16th September, 2008, the Equity Shares were Sub-divided from Rs.
10/- to 5 Equity Shares of Rs. 2/- each).

Note:-
(i)

(i)

(iii)

(iv)

By an Ordinary Resolution passed at an Extraordinary General
Meeting of the Company on the 21st February 1963, the Authorised
Capital of the Compnay was increased to Rupees 2,00,00,000 by the
creation of 10,00,000 Unclassified Shares of Rupees Ten each.

By an Ordinary Resolution passed at an Extraordinary General
Meeting of the Company on the 21st December, 1965, the 10,00,000
Unclassified Shares of Rs. 10 each in the capital of the Company was
converted into 10,00,000 Equity Shares of Rs. 10 each thereby
increasing the number of Equity Shares in the Capital of the Company
from 10,00,000 to 20,00,000 Equity Shares of Rs. 10 each.

By an Ordinary Resolution passed at the 16th Annual General
Meeting of the Company held on the 17th August 1972, the
Authorised Capital of the Company was increased to Rupees
2,50,00,000 by the creation of 50,00,000 Equity Shares of Rupees
Ten each.

By an Ordinary Resolution passed at the General Meeting of the
Company held on the 10th May 1979, the Authorised Capital of the
Company was increased to Rupees 5,00,00,000 by the creation of
25,00,000 Equity Shares of Rs. 10 each.

By an Order dated 18th December, 2007 of the Hon'ble Calcutta High
Court, the Authorised Shares Capital of the Company was increased
to Rs. 125,50,00,000 (Rupees One Hundred Twenty-five Crores Fifty
Lacs only) from Rs. 50,00,00,000 (Rupees Fifty Crores only)

Name, Addresses and Number of Shares Name, Address and
Description of Subscribers Taken by each Description of

Subscriber Witness

T.C. HORNBY, Five
29, Netaji Subhas Road
Caicutta,

Solicitor

H.J. SILVERSTON, Four 'P. Sen Gupta
29, Netaji Subhas Road 129, Netaji Subhash Rd.
Calcutta, i Calcutta
Solicitor Solicitor

D.K. BASU, One
29, Netaji Subhas Road
Calcutta,

Solicitor

-~

Total Ten

Dated the 6th day of March 1957
Certified True Copy
For ALS.féM;fé-'d'fn-jia Ltd

e S I
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(THE COMPANIES ACT, 1956)

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF )

ALSTOM T&D India Limited

Adopted by Special Resolution at an extraordinary General Meeting of the Interprelation
Company held on the 21st day of the February, 1963.

1. Unless the context otherwise requires words of expressions contained
in these Articles shall bear the same meaning as in the Adt or any
statutory modification thereof in force at the date at which the Articles
become binding on the Company.

The marginal notes hereto are inserted for convenience and shall not
affect the construction hereof and in these presents, unless there be
something in the subject or context inconsistent therewith :

“The Act’ means the Companies Act, 1956 and includes where the
context so admits any re-enactment or statutory modification thereof for
the time being in force.

“These Articles” means these Articles of Association as originally
framed or as from time to time altered by Special Resolution.

"The Company” means ALSTOM T&D Indla Limited.
“The Directors” means the Directors for the time being of the Company.

"The Board of Directors” or “the Board” means the Board of Directors for
the time being of the Company. Certified True Copy

For ALSTOM T&D Ignitud.
e
Y,
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Table ‘A"
not to
apply

Company
nol to
purchase
its own
shares

Division of
Capital (as
amendsd by
Speclal
Resolu-tions
passed on
10th May
1979 on 14th
Sep 1987 and
13 Jarr 1993
and by

the Caicutla
High Court
Order)

3.

4.

(e

“Tho Managing Diractor means Ino Manag.ng Director lor the wme being of lhe
Company.

“The Ollice” means the Registered Ollice lor lhe lime being ol the Company.

“Register” means ihe Aegister of Members of the Company required to be kent
by Seclion 150 ot Ihe Act.

“The Registrar’ means the Registrar ol Companies, Wes! Bengal.
*Dividend" Includes bonus

*Month® means calcndar month

“Seal" means tho Common Seal ol the Company.

*Proxy” includes Attorney duly constiluted under a F:OWer-ol-Anorney.

*in Writing” and "Written® Include printing, lithography and other modes of
representing or reproducing words in a visible lorm.

Words Importing the singular number only include the plural number and vice
versa.

Words importing persons inslude corparations.

. Save as reproduced herein the regulations contained in Table "A" in the First

Schedule ‘o the Act shall not apply to the Company.

Save as permitted by Section 77 of the Act, the tunds of the Company shall nol
be employed in the purchass of, or lent on the security of, shares of the Company
and the Company shall nol give, direclly or indirectly any financial assistance,
whether by way of loan, guarartee, the provislon of security or otherwise, for ihe
purpose of or In connection with any purchase of or subscription for shares in the
Company or any company of which it may, for the time being, be a subsidiary.

This Article shall nat be deemed to alfect the power of the Company 10 enlorce
ropayment of loans 10 members or lo exercise a lien conferrad by Article .

SHARES

The Authorised Share Capi'ta| of the Company Is 125,50,00,000 (Rupees One
Hundred Twenty-five Crores Fifty Lacs only) divided into 62,75,00,000 (Sixty Two
Crores Seventy Five Lacs only) Equity Shares of Rs. 2/- each.

(Authosised Share Capial was increased by an Qrder daled 18th December, 2007 ol the Hon'ble
Calcutta High Count sanctioning tha Clause 11 7 of Ihe Scheme of Ama'gamation of three Transteror

. Comparles AREVA T&D Systems India Limiled. AREVA T&D Instrwnent Transiormers india Private

Urnitod & AREVA T&D Lightning Arresiers Privale Umited with AREVA TAD India Limited, as orig'naly
proposed )

{By a Speclal Resolulion passed by \he Sharehoklers by Postal Ballot on 16th Seplember, 2008, the
Equlty Shares were Sub-divided Irom Rs {0/ 105 Equity Shares vl Rs. /- esch).

Subject to he provisions of inese Articles and lo Section B1 of the Act, the shares
shall te under control o! tne HBoars who may allot or oltherwisa dispose of tre
samo 2 guch parsans or §ich 127ms and cenditions, at such times, elther
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nl por or ol o promium, ond lor such consldoration o3 tho Boaid hinke L. Frovidod
thal tha option or rght e coll of sharoa ehall not ba given to any porson axcepl

wilh tho eanclion of the Company in gonoial moothng.

0. Ao rogards all slloimenle inade lroin lima to tmo the Company eliolt duly

coimply whh Gocllon 76 of the Acl.

7. tho Cowmpany shall couply willi Soctlon G9 ol the Acl Is rospect ol an

ollar ol Its shatan lu lhe public for subscilplion,

8. The Gompany may exuiclso the powers ol paylng conmlesions conlortod
by Secllon 70 of hd Acl and In such caso shall comply with the raqulioments
of that Gecllon, Buch commiscion moy Lo aolisliod by the payment ol cosh or
tho altoltnont of [ully of pastly pald shares or pastly In one way and panlly In
othor, The Campony may sloe on any Issue of shaios or Jobenlutes poy such

Lrokorage as moy Lo lawlul,

9.  Withy the previous authiorily of lio Coimpany In Generol Mooling and the
sonclion ol the Count and upun othuiwlae complying with Socllon 79 of lhe Acl,
tho Board may Issuo al a discounl shores of a class alroady Issuod,

"10. if, by ihe condlllons of oliohnent ol any shato, the wholo or parl ol the

smounl or lasue pilco -lhoreol shall-bo payobla by Insistments, evety such In-
stalment shall, whon duo, bo pald to the Company by tho peison who, lor the
lime being, ehinll bo tho roplalorad holder ol tho shaies or by his execulor or

adminisiralor,

11, The Joim-holders of o share shall be soveislly ns well as joinlly llable
for tho payment ol oll nslalmonis and colls due I 1espocl ol such ehares.

12. Save a3 hersln oltherwlsa provided, ilio Commpany shall be enilifed to lrea:
1he reglsleiod holdor ol any ehare os tha ebsolule owner thereal ond sccordingly
shall not, except as ciderod by a Couit of conpolont Jurisdiclion,.or as by &talule
tequited, be bourd to recognlas any equlloble or alher claim to or (nlerest In

such share on the part of any olher person.

13. Shares mny Le 1oyisletod hi 1he narmo of porson, compony or other body
cotporale. Nol more Ihon lour petsons shall bo iegistored as Jomllioldera of any

13A.Ellhor the Company ot tho liveslor may exerctso an oplion lo Issua, d=al
I, hiold o gocurllios {including shiares) with n deposhiory in elecuornic lonn as
the coililicalas In respect lligreol shall ba dematerlalized, in which avent Hha righls
ond obligallons ol the panties concerned and matlers connocled e ewitt or cidaniol
thorelo, shall be goveinod by tho provistona of the Dopasitotlea Acl, 1990 as
emonded lrom thno lo o or nny slatulory madiilcation thernle or ro-enactmnmn

thotool,

(Amonded yida Spaclal Rosolution passad ot thoe AQM hold on 16ih August, 1998.)
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CENTIFICATES

14. Subjact o the provislons ol tho Compantos (leouo of Ghare

Cotlllicotea) Hulun, 1960 or any alutstary miodllicalion or te-anactment

thareol, &hore sctips ahall Lo lasuod a3 Tollows -~

()

(2)

3)

Yhe cerilicatos of title lo shaios and duplicatos theroof when
nocossary shall ho lsauud under the Sool of the Compeany which
shall Lo afilxod I the prnsonco of 1) two Ditoctors or 8 Dljactor
and o poruon acting on beholl of another Olroclor undor a duly
vogiatarod powor-of-uiturnoy or two porsons acling as sitornoys far
two Dlroctors as slorosald : and (i) the Socrelaty or eome othar
possons oppolnted Ly tho Board lor the putpaso, oll of wham shail
algn such sharo cortlficotlo ; providod lhnl.. Il the comipositlon of the
Board pormlts of It at loost ono of tho alorosold two Dlrootors
shall bo a porson athor then a Manaplng or whojo 3Imo pi!oclor.

Evory mombor shall bo ontltiud {roo of charge to one cottlficeto for
oll tho shores of eoch class roglstorad [n hls nume or, M eny
membar so wishes, 10 sovaral cortiticatos vach for one or mote of
suzh shares but, In rospoct of oach additlonal cerllficate which
doos not-comprlso sharag in lots of markot unit ol tradlag, Tho Gosrd
may clintgo a loo of Na. 2 or such loas swin na It oy dotormine,
"Subjact to the provislons ol Sectiun 113 of the Act the Compoany
ahall olthor within threo moaths atisr tha date of nllotmont nnd on
surrendor to tha compaity of tts tottor makiny tho allotmont or ol iis
{iactional coupons of roquisita vulus (snve intho cass ol lssup
agninst latioro of occoptonce ot ol tenunclation or In casvs of issue
of bonus shares) or withln ono month of roceolpt of the spplicatlon
for roglstratton of the transfor subdivision, consalidntlon or
snowal of any of Ita ehoros,..as tho ceso may he, deliver "4y
cettiflcatos of such shnres In gccordanco with the proceduse lald
down ln Suction 63 ol.the Acr'.

Y any coertificato of any ehare of shares bo suriendorod 1o tl1e
Conspany far sub-dlvision or consolidstlon or 1t any certlflcate bo
dulocod. torn or old, decraplt, worn-out ar wihore the cagoes In the
reverso fod tocording transters havo boon duly witiisud, thon, upon
sur;ondor thotoof to tho Compuny, the Doard may oidor tho samo
1o bo cancellod and may Issuo 8 nnw cortllicato In lleu thoroof ¢ and
Il any certliicato be lost or dustrioyed, then, upon proof thotsol 1o
iho satlsioclion ol tho Board, end on auch Indomnity as the Board
ihlnks lit belng plven, 0 new cartliicoto In lieu thereol shall bo glven
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1o the porty ontltled to tho shares to which such loal or Heslroyed
certlilcata shall relate. Whero o new cartliicole has boon lssued
as nforesald It shall sloto on tho lace ol it and against tho stub
or countorloll that it Is lesuod in llou of a ghare cordlficale or I3 o
dupllcats lssuod for the one so replacod and, In the case of a
cortllicato lssuod in placo of ono which has been lost or destioyed,
the word “'duplicete’’ shali ba siamped or punchod In bold {stters
actoss tho taco thoroal, For overy corlllicato Issuod undar ihis
Artlcle, oxcept wnon lssuod on a sub-divislon or consolldation of
ghare corttlicotos Into lots of the morkel unlt ar In roplacoment
ol thogo which ere old, docroplt or worn-out or whoro the cages
on tho teveres for tacording Uransiors have beon fully utilised,
the Board may chargo o foo hol excoeding As. 2 together with
such out of pocket exponsos Incurred by the Company In
Invastigating evidenco os Iy moy dotermine. ’

'CALLS

15. Tho Doord may, from time to tlme, subjoct to ilio torms on

which any shares moy hiave beon Issued, snd subject 1o the provisions of’

Ssction 91 of the Act, moko such colls os the Doard thinks fit upgn the
momUora I 1espect of oll ‘monoys unpald on the shares held Ly them
1espectivoly, and not by this conditlons of ollolinont theroof mado payable
at lixed timos; ond ench mombor shall pay the amnount of every cell so
made on him to tho pursons and ot thinos and places appointed by the
Dosrd. A call inuy bo mado poyablo by lnstnlinents and shalt Lo doomod 10

havo beon mado whon tho rosolullun of tho-Doard guthotlsing such call
was passod, -

16. No call shall uxcvod vno-tourth of tho nominal amount vl a
sharo, or ba mado payablo whthin uno month sltor tho jest proceding call
was payablo, Not foss than fourtoon days’ notico of nuy coll shall bo glven
speclfylngiho timo ond placo ol paymunt and to whow such call shell be
pald,

17. (1) W tho sum payablo In 10spoct of eny call or Instalmont Lo
not pald on or belore tho day sppolnted lor poymont thécool, the holdor
for the ime bolng In respect of the share for which tho cnll sholl havo
beon niado or the Instelmont shall bo duo, shall poy Intorost for the snmao at
tho rnto of 12 per cont, por annum lrom tho doy appolnted for the paymaont
thereol Lo the timo of 1ho actusl paymant or at such lowor rute (Il any) ae
tho Dootd may dotormino,

{2) Tho Board shall bo at liboity to walve paymont of any
such fntorost olthar wholly or {n part;
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to by tha tupwa af tevae al any ehinea o athnwvlsg any amount s
medo payably upon alleuneat or nt oy tised g or by Instnlmmta ay
Hxad timoa, whothor oo uzecount of the amount ol the eshore or hy way ot
premlum uvary such nmournt or Instaltuont shali e poyablo as 11 1t woro n
call duly inado by tho Hourd and of which duv nollco had beon ylvan, and
all tho provisions horoln contalned In jespuct ol calle ahall ralata to euch

amount or Instelment accordingly.

19. Subjoct to tho pirovisionz of any othor law in force on thae telal
to hoarlng of ony octon or suit brought by the Company ogolnst and
sharoholdor or his ropresontutives to 7dcovor eny dobt or monoy cirlmed o
Lo duo to tho Compahy In respect of he shuro, Itaholl bosulticlont (o prove
that tho name of the dolondant (e, or wns, whnn tho clnlm arosn on the
Repglster as a hioidor, or one of the holders ol the number of sharos In

yespact of which such clelm Is modo, and that the amount clalmed Iy not
onterud o3 puld fn tho books ol the Cotnpany and 1t shall noy be nacossary
13 prove the oppolnunent of the Board who made ony call, not that a
quorum ‘was prosont at tho Board mrooting ot which ony colt was mado
nior thot the mooting ot which sy coll was innde was duly convoned or
consthiued. nor any otlier matlar v.lintsoevor, but the prool of tho mattore
elorasald shall boe conclusive evidoitco of tho dobt,

20. Tho Board muny. F 1t thinka 1, rncalvo liom oty membar whilng
to edvonco tho -sema, all or any poct of the mensy duo upon the ghare
hold by litm havond tho sums detuelly colled for, and upen the money sa
pold 3r satisliod In odvanca, ar su inuch thorool as (rom tme 1o tIme
exceody the anmount of the cally thon teado upan 1he share in rospoct of
whicl suzh sdvoinco hoy bosn mmde, -tho Campony mny poay Intoroat st
suchiuto oot exceeding, unloas tho Cotnpany In gonarel moatlng sl
ciieiwisy ditecl, § pos vcal par snoum as tho mumbae paylng sucli sum
i advency and tho Boars sygruss epon, Monoy so pald in oxcoss of (e
oaunt of calls shall snot ok for dividends or confer a tlght to
partlclputo it pnotits, The Nogid oy ot oy thao ropay  tho amou. { a0
ndvancad spen giving Lo auc inombor 0ot loas than three months’ notc®

in wilting.,

21, A call may Ly royebod o postponod at Hliv discrotion ol the
Board,

FORFCITURE AND LIEN

22, Mooy miember (ails 1o pay any entl or Instalmunt ol o call on or
Loloru the ainy appolited Tor the paymoot of tho nmno tho Dooerd maoy, at
uny theg theoroatter duilng sucle tlme us the col or fnstéalmont romning
vigraid, cwren noneticn oo seehe hor cogaichng b 1o pry the eamo,
topeihoe with any lotciese ot iy have neciroad and ofl axponsoea thut
gy have Pean dncaront by tha Company hy toason ol such nonspoymoint.



23, Trwnotles @ mhaa e day na Bolpgr lese v ean teon duys
from tho daw of tho pnatlze) ond o place o placey  <n el
guch cofl or instalinent end push taterust ond -oxpopave a3 alorosald
ere to-bo peid, Tho notico chall uvleo  oloto that In tho event of
non-payment at or beforo tho timo, und al tho place epnolnted, tha
sharos In rozpest of which such cell way insds of Inzintnent ls payable

will bo lloblo to o forfcliod.

ut whlci

24 It tho ioqulsitlons of uny such notica c9 clc;oenld bo. not
compite? wilit any aharog o respoct of which such notns tins boon given
oy, at any tlno thoroaitor, boluso puymont of ail colla or Inatohinonto,
intorest ond expansos, duo in respoct theroal, bo lorfelted by o resolution
of the Bosrd to that offost. Such forlolture shall Includv el dividends
doclored in respoct pf.the torfelted shares ond not actually paid bslore the

1orfeliuro,

+26. When ony shcre sholl have boan so torfolted notlco of the
rosalution shull bo given to tho membor In whoso nome It slood limmo-
distoly prlor to the farfelture and an ontry of the forlolure, with tho dote

Whareol, shall forthwith bo mado. In the Reglstor, but no forfeiture shall .

bo In any menner Invalidstad by any omlaalon or noglact to glve such
nolico pr to mako auch aatry oy u,orosuid,

20, Any ghate 80 tqrfoltod ehall bs doomed to ba the property of
the Company, ond the Boord may soll, ro-ailot or athorwiso dispose oi

\he sams In sach manner as !t tislnke i1,

27. Tho Board moy. at any timo boloro any aharo su forfoltod sheil
have boon sold, ro-aliotiod of othorwlao dlspogod of, annul tho forleliuro
thotao! uppn such condltlons as It thinks 1it,

28, A porson whoao sharo has boon. fogfelled shall codio ta bp o
mgembar In sospect of the shoro, but shall, notwlihstending such fpripiture
romaln llable to pay, and shall forthwlth pay to tho Compeny, oll colls, or
instolinanta, Intarpst and exponses, owing upon or In fegpoct of auch
sharo, ot tho tme of the forfolturo; togother with intorosi thoraon, fram
tho time of forfelture untll payment, at 12 por cont. por annum apd tho
Uonrd may onlorco the povinent thureal, orony port therooal, without any
docuction or ullewaonco lof the volue of tho shoroa at the timoe ot

{orfoiture, Lut sholl not be vndor uay gbligation to do sv,

o \'3)' Plobiese
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29, A duly vaoritiod duclmatiun dn wining Tt tho dociorant o o
Diroctor or Sucrotary ol the Conipaty, and that corialn shares in 1o
Campany hove beon duly forfollcd on o dato sintod In the docloration
shiali be conclusivo evidancy of tho fucto thereln statod o3 ogalnst ol!
gaisone clohming ' bo enditlud 1o o sharos ond such deelaration ond the
racclet or tho Sen aig Lof ks coasidorallan, If coy, plvsn for tho shoaras
o :the sale ¢ Cispus.asi iheizal sholi constitulo o yocd Utlete such
gnares ; onu the person (@ whim any such shato is coid shall bo reniatorod
es the holdur of auch rhuro and chall not bo hound to soo lo the
sppllcntion of, the purchaso tienoy, nor shall s 1llla to such share bo
slfociod by anv liroyularity ar livelldity In the procondlngs Insoleronce
o such fotloltuio, sale or dlsposition,

30. Tho provisions of Arilclos 22 to 29 horeol sholl opply In Ahe coso
of non.paymont of any sum which, by the torme of Issue of a ehato,
becomas peyable at o fixod timae, whother on account of tho nominal value
of n shoro or by woy of pormium, us if the seme had boon  payablo by
virt49 oi a coll duly made and notllied,

3y, Tho Compony shall have o tiist and pmamount llon upon overy
shore not bolng fully pold up rogistored In the came of onch mermbor
{whoather agloly or Jolntly with others), and upon the procoods of sala
thoreo! for snonoys colled or poyahlo ot a flxoc! timo in respoct of such
share wliethar the tlino for thu paymdnt thoraof shall have octally ertjvad -
or sot and no aqultable Intorest In any sharo shall bo ciooted oxcopt upon
the footing ond condltion that Article 12 horeof 1s to hove tull effect.
Such tlon shall extond to sl dividonds from timo to time doclared In roepect
<t auch eharo. Unioss othorwise agrood, the toylstrotlun of a wonaler of
v shore shall oporote as 8 wulver of tho Company’a fion, H any,on such

shata,

42, For the purpose af oulcicing such llen the Board moy soll the
aliara subjoct thoroto In auch manner os it thinks 1it, but no sslo sholl be
mudo until such thno for paymont os oldresold shall hove arrlved and
uisthi notleo In wilting of the ntantlon tu sell slull have bosn sorved on
such mutibor, hila oxecutor or odministretor or his commlitise, curalor
homs ot othar legal topresentotlvo o8 tho cose moy be and doloult shoil
havo baan made by him o thei Inthe paymont of the monoys colled of
prayablo ot o tlgod o Wy rospoct of such shore for eovon days altor the

dulo of such nitice

93. Tho not precends of the solo shiall be recolved by the Company
prd upplied Iy or tovrorde pogiiand ol such poart el tho smount Inrospoct
el which the Yien uxlats 6s fn presenotly poyable, nnd tho rosldue, It any,
shintl (subject to o liko lon for sume not prusontly puyobla o3 exlsted 1pon
tho shere ULslore tho sala) bo puid 1o the porsen enthtled 1o tho vhnro ot

tho dato of the saiv,
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34, Upon any safe aler lotleilure or lor enlaicing a Hlen In putported exviclse ol tho
powers horolnbetore glven, the Booid may nppqlil some potson lo exocule bn
inglrument of transior of tho ehars sold and cauoa the puichasot’'s name to bo onloiod
In lhe Regleter In respoct of tha share sold, ond he purchaser shall not bo bound lo soe
{o the regularlty of the procoadings, nor to ihe applicallon of the purchase monoy, and
oltor his naine hos boon onlotoed In Wi Moglslor In respect of such shate the volidity o
the eale shall not be inpoachod by eny pereon, and the remedy of any porson agg.levad

by tho eale shall be In damoyes only and againal iho Company exclusivoly,

35, Where any shoro under the powsis In that bohall hereln conlainad 1s sold by
the Board and the cerliicata In rospect thoreo! hes not boen deliverod up to The
Company by 1he laimer holder ol such share, the Board miay lasus a new cartllicalo lor
such share distingulshing it In such manner aa It may think il from Ihe certllicate nol o

deliverad up.
TRANSFER AND TRANSMISSION

36. Save os pinvidud N Soclion 100 of the Act, no tansler of  shaie ehall bo
teglsterod unlass a propor kashument ol translor duly stamped and exoculed by of on
bebalt of the liansfaror and by or on behall of the transleroe hos beon doliverod 1o tho
Company logothur with the coititicato ur, It no auch coilllicato 13 In axliatonco, he loltor
of atlotmon ol tho ehare. Eoch signalura to auch lransler sholi ba duly atiostod by iho
signatura of ono crodiblo winoss who shall add his oddross.

(Amnended yldg Spaciol Hosolution pucsod al tho AOM Lold on 16,11.1004)

37. Application lor tha 1ogistration of the Wransler ol a shaso ey be made slther
by the lransleror or the transiaree, provided thal, whero such opplication ls made by
the translaior, no rogletration shall, In the cass of a pailly pald shara, be elfectad unlues
tho Compony glvos notice ol the epplication to the lranslorea In the Imennar prescitbod
by Sectlon 110 of tho Act, ond gubjocl lo tho provisions ol theso Atliclas tho Gompany
slioll, unlass objoclion 13 mado by Ihe translerge within two woohko lrom the dalo ol
rocoipt of the notice, entor In the Mogister the name of the sansiores In ho somo
mannor ohd subjocl 1o tho same conditlons as I the application for 1eglsialion ol Hho

\ranslor wns mada by tho lionstaien.

30, 1ho Instiumont of ltanstor ol any shaie shall bo In wilting In thg usyial common

tonm or as near therolo ns circumsiances will adimil.

39. Subjectlo tha provislons of Scellon 111 ol Ihe Act, \ho Bomd, without asstyning
any reason for such relusal, may, witiin one month train ihe date on vhich tho
histiumont ol lkansing waa dolivered Lo tha Conmpany, reluso lo teglstor any liensler of,

or the linnsmissfon by operabiun ot law ol tha rlghit lo, n shao. Pravidod thnlregishallon



(1)

ol a lronalor sholl not Lo 1elusad on tha grousdd of 1ha fisnslervr bulng alihor olone or
Joln'ly with ciiy othot poigon of porsons Indobitod lo the Company on duy account

whaolsvovar.

{Anondpd ylda Gpoclal Rnsalution praaocd ol livo AGM hold on 1511 1894)

a0, No liansler ghall bognada lo o minor-gr poisan of unsound nnd. No tranater o minor,
s,

41, Evory Instrumont of ronafer ahall bu 1ol ol the olllco lor teglstiailon, accom-  Transler fo be it of
* oifice when (o be ¢s-
panlod Ly 1o catliticalo ol tho shaie 1o be lumaleriod or, If no such conifienls lain  winad.
exls\anco, Ly the Lelier ol Allpiment ol ihe sharo and such athor evidonce os ll_m Board
may requlte (o provo tho tHlg of tho iranstoror or hia tighd 1o lianslor the ehare,
Evorty Inalruinent of teansfor wdileh ghall be royisiorod shallbo 1otainod by 1he Company,
but any Instiumant of tanslor which tha Board tiny 10fusa {o tngisler shall bo 1otumod

fo the porsan dopositing tha sanw.

42. |tiho Booid ietusas whethor ln puisuaiico of Adiclo 39 or othoiwliso 1o 1oglslor  Nolice of refusal 1o
tho transior o, ar tho transinisslon by operalion of tiwy ol the tighl 1o, ony shaio, the gy vansiar
_ Gompany ghall, whhin one monih from tha dale on which the inshuinenl ol iransler or
Ihg Inlimotion of such transimisslon, as tho casa mny be, woa lodgoed wllh the Company.
sondulo the trensloroo ond wbo lronsloiot ot to tho porzon givig luthnation ol auch
\renamicsion, au tho coso may be, nollce of tho rolusal

{Amandad ¢igy Spaclal Rosalulion passed at tho AGM hold vn 15.11,1994)

43 Nuolea sholl by chinrgnd lor tho 1oyistialion ol iansles
{Amandud ylga Special Aesolution possed al the AGHM held on 15:11,1954) Foaonvglsirstion of
bansfar, probole, elc,

44. Tlio exectlor ar adiministialor ol o docoasad miewbor (nol beiivg ono of sevaral  fransmissionol rog-
Istored sharas
Joint hoidors) shail bo tho only orson iccognised by tho Cotnpany as hoving any iille
lo the shaig rog!starad In the nama ol such member, and, in case of tho dealh-o! any
one or more of the Jolul-holdor of any regislered share, lho survivor shall be 1ho only
person 1ecopnised by the Coinpany as having any litlo lo or Inleres! in such share, bul
nothiig hercin contalned shall be takon lo seleasn lhe eslate of a deceased Joinl-holder s lo survivorship.
frotn any linviiity on the shiwo hald Ly M Jolnlly with any olhor person Boloto
racagiit g nhy exacilorn o adomirislinton ey Doard ey sequiie Bina o obtiln n Groam
of ProLivty ¢i Lollurs of Adrmnrstialivn o uther legal repiesentalion, ns thy casy nmy
Le, iom a compgelnnt Cowt in India aed havioyg eidect In Caleulia ; Provided
novoulhigicsa Matin any cngo whery the Boacd ity absalute diseiction hlaks fi 1 shall
Ly lawiul te tho Board v dispense eaily the prouuclion a1 Probaio or Lellots ol
Admin'stiatlon or such vlher legal representalion upon sucli leig os la indemnity or

alhunvise s tho o, In s absalito disciotion, may consider ndenuale
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NOMINATION BY SHAREHOLDERS

44A. (1) Every holder of sharos In tho Company may, al any ime nominate , in the
presciibod manner, a peraan 1o whom his shares In the Company shall voet in the svent
of his dealh,

(2) Whoro tho ehasoa In tho Company nra hold by moio than ene passon jolnlly,
tho joint-holdora inay logathor noniinuto, Inho proaciibod monnor, a potson to whom all
Ure sightts {n Iho shareo In thu Coimpany oholl vool In the ovanl of doath of all the joinl

holdore.

(3) Notwithalandlng anything contained In any olher law for the lime being in force
or In any disposition, whethor lestoniantary or otherwlas, In respect of such sharas in the
Comipany, where & nomination made In the presciibed manner purports to conler an any
person the right lo vest the ahares in the Company, the nomines shall, on the death of the
" shaieholder of the Company or, as the case may be, on the death of the jo!ni tolders,
become entitied to all the 1ights In the shares of the Company or, as the cese mey be, ofl
the lolﬁl hold.an. In relation lo such sharos in the dompany. {o the exclusion ol all other
petsons, uniess tho nomination is varled or cancolied n he prescilbud manner.

{4) Whoro the noruince la a minor, it ehall be lawful for the holder of the shatee, to
make the nominalion to appolnt In the prosciibed mannor any pereon lo becoms eniiiisd
to ehores in the Company, in tho event of his doath, during the minostty.

TRANSMISSION OF SHARES

448. (1) Any person who becomas anominee by viriue of the provisions of Arlicte 44A,
upon the preduciion of such evidenco as may be required by the Board and subject o s

herelnalier provided, elocl, elther -
(a) 10 be raglsiorod himsoll as hoider of tho ehares(s);
or

(b) lo muke such lranslor of tho shatos{s} os o docoasad shoreholder could

hovo mado.
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(2) I tho porson kulng o nominoo, oo becoming enilted. elocts lobe reglatared as
holder of ho share{s), himsoll, ho shall dollver ur send e the Company a nalice In wilting
signod by him stating ir:ui he sa clecis and such nolica shall bs eccompanied wilh the
doath corlificate of the deconsed shateholder.

(3) Allthe limiintona , rocirictions and provisions of lhe Act relating to the right lo
translor and the rogistralion of lranalors of ahares ahall bo eppiicable to any such nolice
ortmnolor as aforoeald s lf tho doath of iho mombaer had nol occurrod and Uio notice or

tranofor hno boun slynod by ihat chareholdor.

(4) A person, bolng o nominoo, becoming oniitled 1o a shaio by ronsan of the
death of the holder ehall bo ontlliod to the semo dividends and othor ndvaniages whicn
he would be antiled I ho woio the rogislered holder of the shate except thal he shall not,
befors belng regislorad 8 mombor in rospoct of his share, be entitiod in respoct of i to
oxarclse any right confosrod by momborship in relation 1o maetings of the Company :

Provided thal the Board may, al any lime, givo nollco raguliing any such poraon lo eloc!

" linor 1o ba roglslorod himaall of to translor tho ahare(s) and f U nolica la not compliod

wltis withl ninoty days, the Board may theroniier withhold payment of uil dividonds,
bonunos or othor monoya payablo In sospoct of tho sharo(o) or until the tequiromonto ol

tha nollcu have besn complied with.

{ Amonded vldo Spacial Rosolutlon pagsed at the Annun) Goneral Mevting huld on
17* Aupusl, 1969)

45.  Any commilioe or guardlan of a lunsiic or minor membor or any peraon becaurning
antlilad to ot lo transfor o ehoro in consoquonco of tho dealh or banfuuptey or Insolvency
of any maembor upan producing such ovidonce that ho suslalne he charecler In respeci
of which ho propueoe lo act undos this Arlicle or of his litie as the Board thinks sufficient,
may, with <ho consent of tho Board { which the Board shall niot be bound! to glva), be
roglslarad sy & membor In respoct of such sharo, or may, subject to tho regulations as to
transler horelnbalore conlained, renslar auch share, This Alicle Is herelnaller roferrad

1o a3 "The Trnsmisslon Arlicle®

48. (1) Neporson so becoming sntitlod under ihie Tranamisclon Arilcle stiall siect lo
be toglstorad as holdor of Iha shaie Wiinsoll, he shall dolivor or send to tho Company a

nollco In willing slgno Ly hitn sluthig thal ho so olocts.
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{2) Il the-person aforesald shall elocl lo transler the ehare, he shall lostily his

olaction by execuling an Instrument of lranstor ol lhe shas.

(3) Al the limllaifons, restriciions ond provisions of lheso Arlicles relaling lo the
right to tronsfar and the roylstralion of Instrumonts of transfer of 8 share shall be applicable
to any such nolico or {ransler as alorosald os Il he death, lunacy, bankuptcy or insolvoncy
ol the memibet had nol occuried and the notico ol ttonslor were a iranstor signed by that

menmber.

47, A, arson 60 beconilng enttivd undor the Tiansmisslon Article to a eharo by
reasun of the dealh, lunucy, bankiupicy or Insolvency of the holdor ohall, subject lo the
provisions of Arlicle 80 and ol Saction 206 of the Acl, be enlilled 1o tho samo dividenda
and olher advantages us he would bo ontilled to I ha wero the registered holder of tho
share except that no such person {other than a person becoming entilled under the
Transmisslon Articlo 1o the sharo of n lunatic ) shall beloro Lelng 1egistored as o member
In vo;pec! of tha share, bo onlited to exorclse In 1ospoct thorool any sight conforrod by
membership In relation to mootings of tho Company.

Providad that the Board may ot uhy timo glvo nollco 1oquliing any such poarson to
gloct elthor lo Lo 1ogisiorod himsolt or to ironsfor the shere, and Il the nolico is nol complicd
with wilhin ninoty days, tho Dosid may thoronllor wiihihiold payment of ol dividonds,
bonusos or athor monoys payutia In rospoct of the sharo, unlil the roquiremants of tho

notice have boon conplted with.
INCREASE AND REDUCTION OF CAPITAL

40 Tho Company In gonoral niculing may, hom fimo 1o lino, Incronse ils capilal

by tho ctoation ol nov/ sharos ol such nmaunt us iay bo doamed oxpedient.

49, Subjoct o uny poclal tyhts or privilugoa lor tho timo bolny nltachud o any
shates In o capital of the Company then Issuad, na now sharos may bo Issuod upon
such torms und conditions , and with sich tiglis and privilagos atiached therolo as iho
gonural mooling rosolving upon tho croation thosool, shall ditocl, and I no diroction be
glvon, a5 tho Doy ghall dotormadisa, and by porliculoe such ghiniug may bo Issucd with @

profusontint or gualilivd tght o dividunds and i Ihe dishitagion of assols of the Company.
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60. Boloto 1ho lasuo of any now charas, 1ho Compony In goneral meollivg rnoy
meko provislons as to tho allolmon! and Issua ol th:0 now shaios, end In particular inay
dotermine lo whom lho smno choll bo olfored In the Iist instanco and wholhor at par or at
& premium e, oubject {o tho provisions of Section 79 ol the Acl, nl & discount ; in dolnul:
of any such provislons, or ¢o far as the same sholl nol oxlond, tho now eharos inpy be

lssuod In conlonnlly with tho pravisiong of Articlo 5

61. Excopt s0 for n3 viherwise providod by W conditlona of Issue or by thase
presonlg, any coplial ralsod by e croalion of now ohorea shall be considered part ol the
then axistng caplial ol tho Coimpany aud shall be subject lo the provisions hereln contalnod

with ;olarancs to the payment of dividends , calls and Insialmemnts, lianater nnd

transmisslon, forfelluro, lion, sutrondar and olhorwiso.

B2. I, owing 1o any Inogualily In ihe mumbor of now shaios lo be lssuod, and numbor
ol ajmms_hold b_y nmn_lhms qnlilluq lo hnyo lho .ollm o_f such now chares, any dilliculty
ghall nilso in the appoitionmunt of such now ahaios or any of thom amongst iha mombora,
guch difliculty shall, in the nbsenco of any direclion in the resolution sroating \lio ehores

ar by tho Company In gonoral mooling, bo dolorminod by the Board.

53. Tho Carnpany may, liviulimo lo litne, by Spoclal Hosolullon, reduco its coplle)
and ony Copilal Redampllon Rosseive Accounl of Shato Protnlun Accoun! In any mannar

and wiil and subjoct lo any Incldoiit authorised and congont requirod by faw.

ALTERATION OF CAPITAL

54, The Compoay In gonornl moeling inay lroim timo to imo-

(o) Consolldato and dividio all or any of s sharo capliel into charo of laryay dinount

than lts oxlating shnos ;
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{b) sub-divido Its existlng sheres or sny of thom Inlo shares al
emaller amaunt than lg fixod by tho momorandum so however,
that In the sub-division the proporilen Lotwean the amount
puld and the amount, i{ ony, unpald oa gaoch reduced share
ghell bo the same as it was In the coso of the shue from
which the reducud shaio is derlvod ;

{c) cancol any shotos which at the dute of tho passing’ ol the
sosolutlon, have not buen takon or ayrood to be taken by any
poison and  diminish tho amount of lis charo coplinl by the
amount ol the shroo sv concelled ;

{d) counvert all or ony of ite tully poid-up ehsres info stock and
teconvert thst etock Into (lully peid-up shares ol any
denomination,

B6. The rosolutlon whoroby any shiaro ls sub-dividod mey detsrmine
thet, 83 belweon the holdors of tho shares resulling from such sub-
division, one or niore of such shares sholl have some prelerence or speclal
sdyventage as regords  dividend, copltal, veling, or otherwlse over or a3

compsied with tho othors or othor, subjuct, nevertheless, to the provision3
of Secilons 85, 87, 08, and 100 of tho Acl,

B50. Subjoct to tho provisions of Sections 100 to 105 Inclusive of
tha Act, tho Board may occopt from any mombor tho svironder on such
turims and conditions as shall bo agsood of ol or any of lils sheres.

RIGHTS OF STOCKHOLDERS

B7. Tho holders of stock may tronsior tho oo or any part theseof
1n the samo mannoi, and subjoci to tho samo rogulstions as and subject to
which the shares lrom which tho stock aroso might previously to
conversion hiave baen transtorred, or as noar therolo as clrcumsiances
admit : and the Directors may from time 1o time {ix the minlmum emount
of stock transferable, providdd thet such: minlmum shall not excead the
nominol ainount ol tho shores trom which tho stock orose,

§8. Thoholdors ol stock shall, accarding to the amount of stock held
Ly them have tho somo rights, privilogen and advanlajos a3 regarda
divldonds, voting ut emings ol the Company wd otlior wattoro aa M
thoy hotd tho shares  from which the  stock sroso, but no such privilogo
o1 odvantago (oxcopt participatlon in tho dividends ond protits of the
Company und {n tho assots on o winding up) shall bo conterrod by on
amount ol stock which waould not, I existing ln shatus, have conforrod

that privilogo or advantugu,

G9. Such of tia Articlus of tho Company as o applicoblo 1o
pold-up shores shall opply to Stock and tho wouds 'Shore’ and
‘Sharohaldor’ thorein shall Includo *Stock” and “Stocklioldor’ rospocliovly,

Sud:division Into
Preference ond
Equity.

Svrrender
of sherea,

Tronsfer of
stock,

Righis of
stockholders,

1810k’ and
»Siock holdern'
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MODIFICATION OF RIGHTS

GO, (1 a1 niy timo tho shire eapind is dividod inle tillyront clngsoy ol 6himen Ny
dlghta atlnchiod lo any claso {untuas vthoiwlsoe jiovidud by ho tlatmn ol fasue ol tho
shhias of that ¢lass) may, whothor or not the Coinpony. la boing.wound up, be varled
withi.lho.consont [n wilting of (ha holdera of Whrgu-lourths of the. lssund sharos of thal
class, or with the sancllon of a Spocial Aosolulion passad al o Separale General
Mooting of the halders ol Wio sharas of tho class. To ovory auch Sepatato Gonaial
Mosling the provisiona ol thusao Articlas tolallng le gonera! maolings shall opply, bul eo
lhat lho necossary cuotum chall bo iwoe persens ol laast holding or roptosanting by
proxy one-liflh ol he Issued sharos of 1he class bul co thai Il al any adjouined meeling
of such heldois @ guorum us obova dollned Is nol prosant, Whoso mombers who aro
prosont shall bo a quoruin and thal any hiolder of sharos ol the closs present In patson
or by proxy may dumand u pull und, on u poll, shall hava ono volo for oach ahiero ol the
class of which he Is Iho holder. This Adlicle Is nol by lmplicalion lo curioll tho power of
modilicallon which the Campany would have if #his Arllcle were amilted. The Compony
shall comply with tho provislons of Soclion 192 ol tha Acl as lo lorvaiding a copy of any

such ogicoment or tesolulion lo tho Reyisitnr,
BOIROWING POWERS

1. Thae Bratd may, trom lima to limo, al lis discrellon subjecl to e provisions ot
Secllons 292 ond 293 of tho Acl, 1also or Lorrow, eliher liom tho Diroclore or lrom
alsowlvne and sacuro tho poymont ol any sum ot suins ol monoy for the puiposas ol

the Company

62. Any Debuntuies, Uebuntuie stuck, Jonds or other secuilllas may bo lssuod ol
a discounl, prtainkum or olherwise and wilh any spocial privileyes, na lo redeimpllon,
surrender, drawlngs, nlloimen! of shaies, pppoiimeanl of Direclors and othorwlag,
Uobanlures, Ucbonime-slock Uonrds, nnd olhor securitina inay be moda asslgnablo
figo from ony oyuitlas bolween tho Company ond tho person lo whom the anmo may
bo Issuod. Debentures Debentuia slock, Bonds or olher sacutliies with Mo rlghl lo,
conversion lnto aor olivlimeas! al shiives shall bo Issuod only with tho consani of the
Company In Genesal Meeting
(Ameswcled vigg Special Nesoluion passed al the AGM hold on 15.11,1994)

63  Sawve as provided in Sieclion 100 ol the Ach, no lransler ol debenlures chiall bo
registorud unless o tneper nstiument al iansiee duly stomped and execuled by the
hansleror amd tiamslecee has heon daelivered 1o llw Gompany fegether vty the

cedilicale or cenilicales ol the deberdines
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64. Il the Board reluses to regisler the iransler of any debentures, the Company
shall, within one manth irom the dato on which the Instrument of iransfer was lodged with
the Company, send 1o the transforoo and fo the iransleror notice of ihe relusal.

{ Amended yida Speclal Rosolution passed at thie AGM held on 15.11.1994 )
NOMINATION BY DEBENTUREHOLDERS :

64A. The provisions relating to nomination / nominee, conlained In Arlicles 44A
and 448, in respoct of the Company’s sharos / shareholdors, shall apply mulaiis-mutend's
\o the Company’s debenturea / debonturoholdets.

{ Amended vide Speciel Resolution passed st the Annuesl General Meeting held on
17* August, 1989 )

GENERAL MEETINGS

65. In addillon 10 eny olher meclings, general maetings of the Company ehall be
held within such Intorvals as are specified In Saction 166(1) ot the Act and, subject o the
provislons of Saction 166(2) ol the Act, at such limes and places as mey be determined by
the Board. Each such general meeling hall be called en *Annual General Meeting” and
shall be specilled as such in the notice convening the meating. Any other meeting of the
Company shall, excep! In the case where an Exiraordinary General Meeiing ls convened
under the provisions of the next following Article, be called a* General Meeting”.

60. The Board may whenever it thinks fit call o Genersl Meeting and it shall on the
requisition of the Members In accordance with Sactlon 169 ol the Act proceed to call an
Extraordinary General Meeling . Tho requisitioniste may in detault ol the Board convening
tho same, convene fho Extraordinaty Goneral Mooting a3 provided by Section 162 ol tho

Act

87. The Company shall comply wlih the provisions of Seclion 188 of the Actaalo
L]
glving nolice of resolullons and clrculaling statements on the requisition ol members.

68, Save as provided In Sub-secilon (2) of Section 171 of the Act, nol less than
twenty-one days' natice shall be glven of evory general meeling of the Company. Every
nolice of @ moeling shall specily the place, day, dala nnd hour of the mesling end shafl
conlaln a statemnsnt of the businass lo be lrensacted thereat and these shall appear with
reasonable prominance In every such nolice a lalement that a member entitted to altend
and vole I entitied to appolnt a proxy 10 atiend and vote Instead of him and that a proxy
nead not be @ momber of lhe Company. Whare any such business consists ol *speclal
business” as herelnalier defined there shall be annexed 1o the notice a siatement complying
with Section 173(2) and (3) of the Act

Nolice of evory meoting of the Company shall bo giver io overy memnibor of tho Company,
to tho Auditors ol tha Company and io nny othar  peisons entilled to o share In
consequence of the death 1 1 insolvoncy of a mombar in any mannof hereinalier authorised
lor the giving ol nolices to such persons, Provided that where the notice of a general
meeting Is given by advertising the same In 8 newspoper circutating In ihe neighbouthood
ol the Olce -under Sub-seclion{d) ol Secilon 53 of the

Nollce of rafusal lo
reglster iransler.
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Act, thasiatomont of matorlal facts rolorred to tn Sectlon 173(2) of the
Act need not be annexod to ile notico os roqulted by that Soctlon but It
shall be mentloned In the advertissment that the statement has been
forwarded to tha inombars of tho Company.

The sccidontal amlssion 10 glve any such notlce to or fts non-rscelpt
by eany member or other parson to whom it should boulven shall not
invalidate the procsedings ot the meellng,

PROCEEDINGS AT GENERAL MEETINGS

69. The otdinary bustness of an Annunl General Meeling shall be to
roceive and considor the Prolll and Loss Account, ths Belanco Shest and
tho Reporls of the Directors ond of the Auditors, to oloct Dhreclore In the
place of those roliting by rotatlon, to oppolnt Auditors ond fix thelr
rsmuneralion end to declsre dividends, All ather business trensected at
an Annuol Goneral Meollng and oll businesas transacied at any other general
meeling shall bo deemod spocial business,

7J.. No businoss sholl bo transactod at any genaeral mesting unless a
quorum of membars ls presont at tho timo when tho mooilng proceeds
tv buslness. Save as herein otherwnsa provldsd hvo members present in

parson ~hall bo 8 guorum.

11; 11 vAthin rall.an-hour from ths time appointed lor ths mevling
a quorum bo niot prusent, the moeting, Il convened upon auch requlsitlon
aa aofoiocold, sha' be digsclved, but In nny othor cose It shall slond
sdjourhad Lo the vemo dey In the noxt waek, al the same Lims and placo,
or 30 such othor day end at such time and place os tho Board may by
notlce cppeint ond Il &t such sdjourned meatlng o0 quorum be not pressng
within hall-sn-hout from the timo eppointed for holding the meoting
thyse membors who ato prosout and not boelng less than iwo shall bo p
yuorum and mey transact tho busitess for which the meoling was callad,

72. Any act or rosofutlon which, under the provislons of theso
Artlclos or of the Acl, Is permiited or requlred to bo dono or passed by
the Compony In ganoral meseting shall be sulflclontly so dono or passod
i1 oliected by an Ordinary Rosolution as delincd In Sectlon 189(1) of the
Act unless eilher the Act or these Articles rpocilically tequiro such act to
be done ot resolutlon passed by o Special Resolutlon as dalined in
Sectlon 189(2) ol the Acl.

73  The Chairman ol tho Boord shall be entitled to take the chalr o}
ovely pouoral meeling. |f theio bo no such Chelrman.or If st any
moetlng hu shaoll ot Lo present whhin (ifison minutes ofter tha tlmo
oppointed for holding such meotlng, or Is unwilling 1o ect, the menbers
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presant shail choose another Diroctor as Chalrinen, and )l no Dlrector be
present, or If all \he Directors presont decline to take the chalr; then the
membors persont shalt, on o show ' of hands oi on a poll ‘I propetly
dementied, eloct ono ol thelr numbor, bolng 8 momber entitled to vote, to

be Chalrman.

74.” Every quostion submitied to a mesling shal be decided, in the
flrst instance by a show of hands, end In the ‘case of an equalily bf votes
both on a show of hands and on a poll, the Chaltman of the meollng shelt
hsve e cesting vola In ‘addlilon to the voto to which he may be entitied

as 8 membaer.

76. Al any gonoral meeting, unless o poll Is (bafore ur on the decls-

raillon of the resuit ! vollng on any resolution on show ol hends) ordered
by the Chalrman elther of his own mollon, or upon demend by sny
member or members pressnt In pmon or by proxy and holding shares In
the Company -which confer 8 power to vols on such resclution not bsing
loss then one-tenth of the tolsl voting power In respect of such resolution,
ar on which an sggregate sum of notless than Rupess Filty Thousend hes
beon pald up. a declaration by the Chalrman that the resolution has or has
not been cortled or has or hasnot boon carried either unanimously or by e

particulor ‘mojorily, and an antry 1o that elfect in ths book containing the:
minutes of the proceodings of the Company shall be conclusive avidence.

of the fact, without proof of tho number of propostion of - lho voles casl
in favour of, of ngolnst the resolution. :

{Amended vido spoclal rasolution passed o1 tho AGM lield on- 28-9-1988)

76. (1) Il o polt be demanded as alorosaid It shall be taken forthwith
an a quostlon af adjournment or oloction of a Cholrmian and In any other
casd In such manner ond et such tims, not boing later than farty-elght
hours from tho timo whon ilis demand wos made, and st such “place as
tho Chalrman ot the mooting dlrocts, ond. subjoct as aforosald, olther ot
once or alter pn intorvaet or adjournmont or othorwise, and the resull of

~ tho poll shall be doomad to bo tho doclsion of the mnotlnu on the
tosolutlon on which tho poll was domantlod.

{2) Tho domand for a poil inay bo withdrown at any limo,

(3) Wiiaro o poll Is to bo taken tho Chalrman of the moellng .

¢hall pppolnt two scrutlnoors, ono nt loast of whom shall be a momber
{not bolng an olflcer or omployeo of tho fompany) presont at the
mooting providod such a mombor is ovailablo and willing to bo appolinted,
1o sctutinlso tho' votes givon on tho pall and to report to him theroon,
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4) Onapalld mombar ontliind 10 more than ono volo, or Lis
proxy or othor porsow ontitlod 1o voto for him, s tho ceso moy ks, nood
not, if ho vatos, ueo olt his votes or cast in tho samu way all the volos he
u.o’l

(6) The demand ol © poil shall not provant tho continuance ol
s meotlng for the trensacilon of any bus|ness-oilior thon the quesilon on

which a poll hos baon demandod.

77. (1) The Chalrman ol o gonoral meoting may adjourn tho same
fromy tlme to time ond lrom ploca to placo, but no business sholl be
transacted st any adjourned moaling otlior than the business left unfinished

at the mesting from which the sdjournmont took place. :

{2) Whene moeting Is adjournod ft shall not be necassaty to
plve any notice cf on adjournment or of tho business 1o be jronascied at

an adjournod meotlng.

VOTES OF MEMBERS

- 78.(1) - Sovo os hasolnslior -provided, .on a show ol honds overy
mombor prosent in porson and bolng o heldor o Equity Shares shell hove
ono voto and ovory person prosont olthor os a Proxy (os dolined In Articlo
83} on behsll of a hr.!dor of Eqully Shores, I ho Is not entitled to vote In
hls own right or, as  duly authorised. represontotivo ol 8 body corporats,
balng 3 holdar o! Eqully Sharos, shatl havo one vola, :

{2) Sove as herelnatier provided, on apoll tho voling tights
of a holder of Equliy Shuros shall bo os spocltied In Section 07 af tho

Act.

(3¢ Tho holdure ol Prolsronco Shores shall nat bo onlited 10
vate at generol mootings o! the Company oxcopt ns provided for In

Section 07 of 1o Act.

Providad thut ho body corpotule shali volo by proxy so long as
a resolution of Ws board of directors undor thy provisions o! Section 187
of tho Act le in force ond tho ropresontativo numod in.such rosolution Is
presont of the gonoral moeting ot which the vola by proxy s tendetod,

29, Whoro a tiody cripurato (hereinaltor called “member company’’)
Is o migmbér ol tha Coimgany purson, duly appolnted by lbsoﬂuﬂon"'
sccotdance with the pravisions al Soclinn 167 of tho Actl to toprosont
such mombar company ol o mooting ol the Campony. shall not, by 10ason
ol such oppolntment, bo  deemod to Lo a proxy, ond the lodging wlth tho
Cotnpoty at the Oftleo ot productlon ot tha mootlng ol a copy ol such
esalution duly signed by ono dlroctor of such mombor company end by



its Managirg Agets (if ony) and cortitiod by him or them as belng a truo
copy of the resolution shall, on production at the meeting, be accepted by
the Company as suilicient avidence ol the validity of his eppolnimaent,
Such & parson shall be entltled to exercise the same rights and powers,
Including tho right to voto by proxy on bshall of the member company
which ho reprosents, as that member company could axerclse M it ware an
{ndlvidual momboar,

B0, I ony momber bo o Junntic, Idiot or non compos mantls hs may
vcta whothor on a show of honds or ot n poll by his commitieo, curator
bonls or othor legal curniar and sych lost montlonod porsons may glvo
their votos by proxy provided thiet forty-olght houre et least before Uie
umo of holding tho meoting or adjourned meeting, as the cess may be,
at which any such preson proposos to voto he shall satisfy the Board of
hio right undor the Trensmissipn Article to the sheres In respact of which
ho proposes to axstciso his right undor this Article, unless the Board shall
have - proviously odmitted his right to voto at such masting In respect
theroot,

81. Whore thoro aro joint rogisterod holders of any share rny one
of stch porsons moy vote ot any moating either personally ar by proxy In

respoct.of such shoro ns If he were solely entitlsd therete ; and If moro -

than onn of such joini-holders be present st any meeting elther
personally or by proxy, that one af the sald persons so pressnt whose
namo stands Tirst on thae Roglator In raspect of such sharo olone shall be
ontitled to vato In rospoct thorool, Soverol exocutore or edininistrators
al o ducensod mmmbor in whose nameo any share Is rogistered shall for
1hu puiposes of this Article be doomod Jolul-halders thersof, -

§2. Un o poll.volos may bo glvon olther personally or by proxy, and
o porson ontitled to more than gne vole noed not use oll his votes or
cast all the votes ho uses In tha same woy.

03. Tho Irstrument 'oppolnting o proxy shall be In wilting under
tho hand of tho appointur or of his Attornoy duly aulhotssd In writing or
If such nppolnter Is a body corparato be under Hs cotnmon sesl or the
hand of lts ullicor or Autorney duly eauthorised. A proxy who Is
vopointed for a speciliod meoling only sholl be colled a Spoclal Proxy.
Any other pioxy shall bo callod o Genoral Proxy. ,

-

A person moy bo oppolinted a proxy though he is not o mombar of
1he Company and ovory notico convening a imoating of tho Com'pnm shail
1510 this und thot a mombor ontltlcd 1o attend ond vote at the mesiing ls
omtitlcd to appouint o proxy to attend ond vote instead of him,
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g4. Yhe Instrumont appoluting & proxy and tho Powoer-of -Atinrney
or other osuthority (I any) undor which It s slgnad, =r .a noltarinlly
corlifled copy of that power or suthorlty, sholl be doposited ot the Cifice
not less than larty-eight hours bolora the time for hoiding the moating
at which the person named In the Instrument purports to vole In rospoct
thereal and in defsult the Instiument of proxy shall not bo trealed as'

valid.

86. A volo given In occordance with the terms of an Instrument
appolnilng & proxy shall be volld notwithstanding tho previous desth or
Insanlty of tha princlpal, of rovocotlon of tho Instrumont, or trensfer of
the shore In rospoct of which thp vote s glvon, providod no Intlmstlun
In writing of the doath, insanity, ravocation or tranaler of the share ahdll
hove been recelved by the Company ot the ollice before the volels
piven : Providad novortheless that the Chalimon of pny meeting shall bo
ontitled to roqulre such evidenco as ho may In his discrotlon think fit of
the dus executlon of an Instrument ol proxy and that the ssme hus not

been revoked,

B86. Every Instrument oppointing a Spocia! Proxy shall be rotalned
by the Company ond shell, #s noatly as clicumatances witl edmit, bo In
any of the forms set out In Schedule IX t0 the Act or as neer therslo 8
possible or In ony othor form which the Doard may sccopt,

87. No mombor shall bo ontltlod Lo exorcise eny voting rights alther
personally or by proxy ot any masting of the Company in respect of eny
shates reglstared in his namao on which sny calls or other sums presently
payablo by him have not boen peld or In regard to which the Company
has, and has exorclsod, any right of tien.

BA. (1) Any objecilon as to the admlisslon or rojectlon of 8 vole,
oithar, on o show of hands, or on a poll mada In duo thno, shall by
roforrod 1o the Chalfman who shall forthwith dotormino the same, bac
such dotermination mado in good falth shall be (inai and conclusive,

(2) No objectlon shall be ralsed 10 the quallficalion of eny
voter oxcept at tha moeting or ndjourned meeling at which the vore
objected to s glven or tendered ond evety voto not disallowed at such
mesting shall bo valid for all purposes.

DIRECTORS

89 Until otherwise determinod by Spacial Resolution, tho nuinbe
ot thu Lireclors of tho Company shall not bo loss than tluoo notr moteo

than hlwoan,
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90. The Company in genaialineeling may lrom dme lo time Increase
oi reduce the number ol Dirnctors within the limils lixed by Articla 889.

91. Nol (oss then two-thirds ol the total numbesr of Ditectors ghall
bé persons whosae period .af olfice is liable to delermination by rethkement
of Dliectors by rolatlon,

92, At the date of sdoption of these Articles the {ollowing persons
ere the Directors of the Compsny.

(1) Mr. Alan Barsaclough.

(2) Mr..Noiman Phile Dingwall.

(3) The Hon. Robert Bruce.

(4) Mr. Kizhakkepat Remunni Menan.
(5) Mr. Honry Joshua Silverston.

(6) Mr. Badri Prasad Poddar.

93, Tho Board shall heve powes, st any lime and from time to tims,
to appoint sny person es a Direclor as an addition to the Board but so
that the totsl number of Directors shall not et any time exceed the
maximum number fixed by these Articles. Any Director so wppointed
shell hold office only untll the next Annual Genersl Meollng nl thu
Company and shall then be eljgible fof re-slection,

84. Unless otherwlise determined by the Company in genersl meeting,
no sharo quali‘ication Is.fequired lor any Director;

(Amended vide Speclol Rosolution pessed at the AGM, held
on 8th Septamber, 1992)

95, Unlasa olharwise dotorminod by the Compeny in  genarel
meoling each Director (othor thoph o Monnging Director end 8 Whole-
time Dirsctor) shall be entitied 1o recelve out:of the funds. ol the
Company for sttending esch mesting of the Board or 8 Committes
thoreof-such fae Bs may from timo to time be. delermined by the
Board but not exceading Rs. 760/- or such. other higher sum »s maoy
from time to time be permissible puvsuahl to the lrst proviso to Section
310 of the Act. Subject to the prioi approvn! of the Company In Genera)
Mooting on each occaslon the Direciors shall also be entiiled to fecslve
8 commission to be divided betwean thein In such menner as they may,
{rom time 1o time, datermine which shall not excesd one pe/ cant of the
net profits of the Company computed In ths mannei referred to In sub-
ssclion (1) of Section 198 ol the Acl All other rtemuneration, I any,
payable by \he Compeny lo each " Difector, whethei in respect of his
se rices 8s @ Managing Direclor or 8 Director in the whole or pait time
employment of tho Company shall be detormined In pccordance with and
subjoct to tho provisions of those Arilcloa and of tho Act. Tho Diroclois
shail be ontitled to bo paid their reasanable wovalling and hote! and_ othor
expenses incufred in connection with their altending Boord and
Committee nactinps  or olherwise incutred In the execution of
theoir dulics as Diieclors.

(Amandad vido  special resolution passed st tho AGM held on 28-8-1988)
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96, llany Director, baing willing shall be ealled upon to porform
exlre sefvices or to make any special exsrtions |n going or residing away
from Calculla for any of the puiposes of the Company or In glving special
attentlon to the business of the Company nr ns o membaor of @ Commlilleo
of the Bosrd thon, subject to Seclions 198, 309 and 310 of the Act, the
Board may remunoreto the Director so dolng either by & fixed sum of by
8 percentage of profits or otharwlise ond such remunasration may be alther
In addition 1o or lu subatitution lof nny othef remuanorntion to which lio moy
bo entltlod.

97. The continulng Directors may ocl notwlthstanding sny wvacsney
in thelf body; bul so that I the number falls below the minlmum above
fixed the Board shall not, except for the purpose of {illing vacancles, act so
long as the number is below the minimum.

98. The oflice of & Director shall become vacant If at gny time ho
vommits any of the acls set out in Seclion 283 of the Act.

99. No Dliectof of olher peison releifed to In Seclion 314 ol the Act
shall hold an oflice of place of piolil save as permitted by that Section.

100. A Dilfector of this Compeny may be of become & director of
eny other company promoted by this Company of in which It mb. °
interesied as ® member. shareliolder of ollierwise sl no sueh Dirnctis
shall be accountable for mny benelits received o a ditector or member o
such company,

101. Subject to the provisions of Section 297 of he Act neithor
shall a Director be disgualitied from contracting with the Company elther
as vondor, purchasor or othurwise for yoods, malerlsls of services or lor
undorwriting the subaseription of eny sharos In or debsniuros of the
Company nar shall sny such contract or amnangement entered into by orf
on behaif of the Compaay with a relative of such Director, or & flrm n
which such Diractor or ralative Is & perinor or with any other partner in
such firm or with o private compony of which such Diroctos Is 8 mombor
or director, be ovoided nor shall sny Direclor so contracling or boing
such meinber or so Interested bos liable ta sccount to the Compeny lor eny
profit reslised by any such conlract or errangement by reason ol such
Director holding ollice or of tho fiduciaiy relation theroby established,

102. Every Director who is in ony way, whethes directly or Indirectly.
concorned or Interested in 8 conlracl or orsangement, entered Into of L2
bo enteied inlo, by or on bohalf of the Combany nat being a contract or
arrangemont antered inlo or ta be anteied Into batwoen the Compony and
any other company where any ol the Directors of the Company of two



or more of them lo,gotlwr holds or hold not moro than {wo per cent,
of tho paid up shero capltal In tho othor compaiy shell disclose the
nature of his concorn oOf {nterest at o mooting of tho Board as required
by Sectlon 299 ol the Act. A gonoral nolilce, renoweble In the iast
month of eoch financlal yeor of the Company, that 4 DYoctor Is e diroctot
or & membor of any spoclfiod body corpoigts or s o mombor of 8ny
specifled flrm and Is to bo regorded o3 ¢ 1cornod or-Interostod In any
subsequont controct or srrangoment whi that body coipotate of firm
ghall bo sulficlont disclosuro of concorn of Intorast In solation 1o nny
contracl or arfangoment 8o made and, oftor aych gonesal notco, it
ghall not Do nocossaty o ylve spociol notleo  rolating  to ony
parilcular contract of arrangemont with such body corporolo or llrm,
provided such general notice {s glven at 8 mesting of the Boord or the
Director concerned 1skes reasoneble steps o ¥ecuio that It ls brought up
and-read st the lliet mesting of the Board ofter 1t ls ylven, Every
phector, sholl be bound to give ond from tlme 1o tims renew A geneial
notice o3 slotesald In respoct of all bodies corporale of whichhels®

Direclor of member and of.all flims.of which he is a membol.

103, No Director ghall, as a Dlrector, 1oke ony purt In the discussion
ol, or vote onany contract of arrangement (n which he lsin any way,
whether directly ofr Indiroctly “copcorned of Jntorested, nor._shall. hin
presonce count for tho purposo ol forming & quorum nt the thine of such
djscusulon or vole, This proliibltion shaoll not apply to (8) any contract of
indemnity egalnst any loss which tho Diroctofs of any of them mey sufter
by resson of becoming or bolng euroties of a sutely for the Company ; or
{b) any conlract of artangement ontored Into or to bo entered Into by the
Company with 8 publle compony. or with o prlvate compsny which s o
subsidiaty of o public company, In which the Intvrost o! the Dlrector
consists solaly in his bolng & ditector of such company and the holder of
ghares not exceeding In numbar or velue tho amount requlisite (o quallly
him lor oppointment as @ director - thereof, he liaving boon nominated as
such. director by the Company ot In his belng 8 member ol the Company
holding notmore than two por cont. of the pald up share caplisi of the

Company.

APPOINTMENT AND AETIREMENT OF DINECTORS

104, At onch Annual Gonoral Moollng of tho Company ona-third of
guch ol the Direzlors for the tlmo boing ns aro flablo to 10thio by rotation,
ot I their aumber Is not thieaor a multiplo ol throo, thon the numbor
noarest 1o ono-third shall rotire trom ollice. Noithor @ Moanging Direclor
nor on additional Dltoctof uppointed by the poard undor Article 93 horool
shall bo liablo to rolire by rotation within tho meaning of this Atticle,
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405. Tho Dlroctors to tolire by rolalion ot overy Annual Geoneral
Mooilng shall be thoso who havo hoan lungest In office slnce thalr last
appolntmant, but as botwean porsons who bocome Diractors on the semo
doy thoso to rotire sholl, in dolsult of ond subjoct to any agreemont
among themselves, be determlined by lot,

106. The Company moy remove any Dlrector belore the explration of
his period of office In accordance with tho provisions of Sectlon 284 ol
the Act and may subject lo the provislons of Sectlon 262 of tho Act
appolrt . another person In his stead If the Direcior s0 removed was
appointad by tho Compony In gonoral moeting or by tho Boord undor

Arlicle 107

107. 1f any Diroctor oppointod by the Company In goneral mooling
vocstes offico a3 o Direclor buolora his term ol olfico will expire In tho
normal coursa the rosulling cosual veconcy may be (iited up by the Boord
al 0 mosling ol the-Board, but any persan so eppolnied shall re:aln lils
olfico so long only os tho vocaling Director would havo rotalnod tho
same Il no vacancy hed occurred. Provided that tho Board nisy not flif
stch s vocancy by sppaointing thereto eny person who hus been temoved
from the ollice ol Olrector under Articlo 108,

108. The eligibllity and appolntment of aperson other than n

" retlring ‘Director to tho office of Director shall be governed by tho

provisions of Soction 257 of the Acl.
ALTERNATE DIRECTORS

109. Tho Board may In accordance with and subjoct to the provislons
of Sectlon 313 of tha Act eppoint any person to act os allornate dlsecior
for o Diroctor durlag tho latier’s asbaonce for a parlod of not loss than
thres months from the Stato In  which meotings of the Board aro
ordinarlly hald,

MANAGING DIRECTORS

110. Subject to the provisions of Soclions 31G and 317 of the Act,
;he Board may, from time to timo, appoint one or moro Dlrectors to by
Managing Director or Managing Directors ol tho Company, olihor for o
{Ixed term or withoul uny limitation os to tho porlod for which ho (s 1o
hold such olfice, and may, from timv to timo (subjoct to the provislons
o! any contract between him and tho Company), removo or dismliss iimn
(rom olfico and appaint anatheor In his placo.

111, Subject to the provisions ol Soction 255 of thia Act, o Managing
Disoctor shall not, 'whllo ho coniinues to hold that olfico, bo subject (g
rotiromont by rotolivn, and ho shall not bu reckonod a3 a Dlroctor for tho
putpase of dotormining tho rotation ol retlkement of Directors
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ot in fixing the numbor of Dlreclors 10 retlire, but (subject (o
the provislons of any contract batween him and the Company) he shall bo
subject to the same provisions as to rosignation and romoval as the ather
Directors, and he shall Ipso facto and Immediately, cesse to be &
Managing Dlrector If he ceases to hold the ollice of Dilrector from any

cause,

il 21 any time the total number of Managing Dhrectors 9 more than
one-thitd of the total number of Directors, the Managlng Directors who
shell not retlre shall be devermined by end In accordance with thelr
respecilve senlorliies. For the purposs ol this Article the senlosities of the
Menaging Olrectors shall be detarmined by the date of tholr reapecilve

sppolntmenis as Maneaging Directore by the Board,

112. Subject to tho provisions of Sactions 309, 310 snd 311 of tho
Act, @ Managing Dlrector shall, in additlon to tho remuneration payablo
to him as a Director of the Company under these Arlicles, receive such
addilonal romuneration 03 may Ifrom time to time bo sanctionod by the

Company,

. 113. Subjoct to.the .provisions ol the Act In. porticular. to .the
prohibltion ond restrictions contained In Section 292 thereol, the Board
may. {rom timo to time, entrust to and confor upon a Mannglng Director
for the time being such of the powars oxerclisoblo under thoso prosonts by
the Boaerd as it may think fit, and may confor such powors for such timo.
and to bo exercisod for such objects and purposas, and upon such torms
and condltlona, and with such restrictions as It thinks fit ; and the Board
mny confor such powers, elthor collatorally with or to the exclusion ol,
and In subsiltstion for all or any of tho powors of tho Boord In that
boholf : ond may, from timo to thno, 1ovoke, withdraw, aitnr or vory all or

any of such powors.

PROCEEDINGS OR DIRECTORS

114. The Board shsll meot together st feast once In every threo
months for the despatch ol business and may adjourn ond otherwlise
regulate lts meetings and proceedings as It thinks 11t ;: pravided that at
least four such meetifips shall be hold In every year, Notice in weiting of
every mesling of the Board shall be given o every Director. lor the time
peing In India, and et his usual address In India to evory other Dlrector,
Unloss otherwise dotormined from tlmo to time and n1 any time by tho
consont of all tho Diractors for tho timo belng In India, moutings of tho
Eoard shall tako placo at the oflico.

115. A Director may, a1 any tima, and the Sacentuy shall, upon the
roquest of a Dituctor mado nt any fimo, convenn o munting ot the Boord.
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116. Tho .Boord shall oppoint a Chaitman of Its meotlngs and
dotermine the porlod for which he Is ta hold office. |1 no such Chaltman
is oppolnted or il al any meeting ol the Board the Chalrman be not prosent
within five minutos after the tlmo appolntod for holding the samo, tlio
Ditoctors prosont shall chooso somo one of thalr numbor to bo Chalimnan

af such meating.

117. Tho quorum for- a mooling of tho Boord shall bo dotorminnd
from thne to timo In accordanco wlih the provisions of Soction 2807 of
the Act. If a quorum sholl nol bo prosont within llitoon minutos from
tho time appointed (or holding & mooting of the Bonrd, It shall b
adjouened untll such dete and tlme es tho Chalrmaon of tho Board aholl

appolnt.

110. A ineoting of tho Doord at which o quorum be prosent shall bo
competent 10 axercise oll or any of the authorliles, powers and discretlonas
by or undor this Articles or tho Actior tho timo bolng vostod 10
or exorcisable by tho Board,

118. Subjoct 1o tho provisions o! Soctions 318 and 372(6) of the
Act, quostions arlsing al any moeting shall bo docldod by 8 malosity of
vales. ond, In caso of on équality of votos, the Chalrman shall have a

second or casting vote,

120. The Board may, nubject to the provislons of tho Act, from timo
to time ond ot any timo, dologate any of {ts powars 1o a Conunltico
consisiing of such Diroctor or Directors as It thinks tit, and moy, lrom time
to time rovoke such dolegatlon., Any Cominitioe so formod shall, In thg
axerciso of tho powars 80 dolopatod, conform (o any rogulatlons that mnay
from timo to tims bo Imposed upon it by the Board,

121. Tho mootings and proceodings of any such Commliteo
consisting of iwo or more members shall be governed by the provisions
horeln contalned lor regulating the moelings and proceedings of tho Board
so far as the somo aro spplicable therato, and are not supersedod by any
regulutions made by the Board undor the last procoding Article.

122. Acis donse by o porson os o Dlroctor shall be valid, notwithsinn-
ding that It may altorwords be discuverud thot his oppolntmont waes Invalld
Sy reoson of ony dalect or disqualitication or had tortinated by virtue o?
ony provisions confeinod In the Act or In theso . Articles. Providoed that
nothing In this Artictn shalt be <deemod 1o glve validily 1o acls dono by a
Ditoctoe oltor his oppointment lins Luon shown o tho Company 1o bu
lavalid or to havo tonninated.

123. Savo In thoso cases whero a rosolutlon Is regulrod by Sectlony
282, 292, 297, 316, and 372(6) ol tho Acl, to be passod at o moeoting of
tho Board, @ rosolutlon shall bo os velld ond olfociual as tf ¢ had Loon
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paasad ot n moating of thy Buatd ot Comulitgo of tho Neoid, as thu €590
may  hn, duly callod ard conalituwd, 1l e dralt thwao!l In wilting s
circuloted, togethor with tho noceasory popors, |f any, to all the Directare,
ur 1o all tho mombars of the Committeo ol the Bosrd, 8s the case may ba,
thon In Indla (not belig loss fn number than tho quorum fixed for o
mosting of the Board or Committos o3 the caso muy bo) and to ell other
Diroctors or members of tho Committee at thele ysual addrase In Indlo,
and hos bean spproved by such of them as are then In Indla or by a
majority of sych of them as are entitled to vote on the resolutlon.

MINUTES

124. (1} Tho Bouord shol, In accordanoc with tho provisions of
ol Soctlon 193 of tho Act, causo minutes to bo kupt of overy gonoral
meoting of the Company and ol overy meoling of tho Boord or of every

commities of tho Board.

(2) Anysuch Minutes ol any mooling of tho Bosrd or of any
Committee of the Board vr of the Company In genernl mesling, |f kept In

‘accordance with tlte provisions of Section 193 of the Act, shall bo:

svidenco of the motters stated in such Minutos,  Tho Minute Books ol
ponerel mestings of the Company ahall be kept at tho Ollico and shall bo
opon to Inspection by members durlng .the hours of 2 P.M. end 4 P.M.
on such buslness doys as tho Act requires thom to bo open for Inspection.

POWERS OF THE BOARD

125. Subject to tho provisions ‘ol tho Act, the canirol of the
Compeny sholl be vosted In the Board who sholl bo entitled to oxerclse
oll such powors, and 1o do oll such acts and things os tho Company |s
authotlsed 1o exerclse ond do: Provided thot tho Board shail not
oxorclse any power ot do any act of thing which Is directed or requlred,
whother Ly ths Act or any other statute or by tho Momorandum of tho
'‘Company or by these Articles or otherwise, to be exciclsed or dono by
thio Comgany in gensral meeting. Providod furthor that in exercising
any such power or dolng Bany such act of thing, the Board shall bo
subjoct 10 the provisions In that bshalf contained In tho Act or any othor
&tatuto of In tho Memorandum ol tho Company or In thaso Articles, or
In eny segulatigns not Inconsistent thatewlith and  duly mado
Merounder, lnclutiing regulotion mado hy tho Compony In genernt mooling,
put no regultation made by tho Coampuny In gonaial moollng shall
invalidato any pilor act of tho Boord which veould have benn vaolid f that
toyulation had not bean made,
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LOCAL MANAGEMENT

1268, Tho Board may subject to the provislona af the Axt maka such
srrangoments as it may think fit for tha monagemont of the Compaiy's
allalrs *abroad and for thls purpose appolnt local boards, attornoys and
agents and fix thelr temuneration -and delogate to them such powors as
the Board moy-doom roqulsito or oxpedlont, The Compeny may exerclso
oll tho powars ol Sectlon G0 of the Act and:the OMiclal Soal ehrll ko
alllxed by the authority ond In the presence cf snd the Imitiumonts sualacl
tharowlth shall be slgned by such porsons ns the Nosrd shall from tma o
timo by wrlting under the Suol nppolnt, The Compaony may slso oxorclso
tha powers of Soctions 167 and 160 of tho Act with rolorenco to tho

kooping ol Forolgn Roglsters,
AUTHENTICATION OF DOCUMENTS

127. Any Diroctor or the Sucrotary or uny porson arpolnted-Ly thy
Boord for tho purposo sholl have powor 10 euthonticete eny documents
alfocting tho constitution of tha Compoeny ond any rosolutions passed by
the Compony or tho Board ond sny books, records, documents and
sccounts ¢olating to tho business of the Company, end to cortlfy coplog
thereot or oxtracts-thorefrom os truo copios or oxtracts ; and whero eny
books, records, documents ar sccounts ars olsawhare than atthe Ollico
of the local manager or othor officor of the Company having the custody
therea! sholl be doomed to bo a person appolntog by tho Board ‘oa

oforosald.

128. A dJocumont purportlng to boa copy of arosolution of the
Doerd or an extract Irom tho minutos of a meoting of tho'Doard which 13
cartlfiod as such [n asccordanco with the provisions of the last procoding
Article shall bo concluslye ovidonco In favour al all norsons  dending with
the Company vupon tho Xollh thorool that stich rosolutlon has boen duly
passed or, as the casu may ba, that such cxtroet Is o truo and accusalo
tecord of a duly conalltuted moating of tho Doard,

THE SEAL

129. Tho Boord ahall provido lor tho snlo custody ol tho Soal and thg
Goal slisll never bo used except by the outhotlty proviously glvan of tha
Doard or 2 Commiitoo of the Board outhorlsed by the Goard In that boholf
and savo 88 piovided In Arllclo 14(1) horool, sny iwa, Diroctors or ono
Dlroctor and tho Socrotary or ono Diroctor and such othdr porson as the
Board may oppolnt shall elgn evory Insitumont to which thie Saol 1s alfixad,
Providad nevorthioloss, that ony Instrument baosrmp tho Soal ol tho
Company and lssued for valunblo considaration ghall Lo binding on the
Company notwithstanding any irrogularliy touching tha suthatity of the

Board to Issuo the cama.
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ANNUAL RETURNS

130. The Company shall comply wiily llie provisions of Secllons 169 and 161 of the
Acl Bs 1o the making of Annual Relurns.

RESERVES

131. Tho Doard may, from Wine fo Hino bolore recommonding any dividend, eel
spart any and cuch podion ol Ihe prolils of ihe Company as il thinks fit as Resarves lo
moel contingencles of (or the liquidation of ony debentures, debls or olher fiabliiiiies ol
the Company, lor equslisalion of dividends, lor repaliing, Improving or mainiaining eny
of the praperty ol the Company and (or such other puiposes of the Company as the
Board In Hs sbsolule discrelion thinks conducive to the interests ol the Company; and
may, subjact ta the provisions of Saction 372 ol the Ac!, Invest the several sums 20 sel
aside upon such Invesiments {other than shares of tho Company) as it mey think fit, snd
trom time to'lime deal with and vary such Invesiments and dispose ol all or any part
thereo! for the benelit of the Compeny, and may divide the Reserves inlo such special
lunds as R (hinks {it, with full power to employ the Reserves or any part thereol In the
business of the Co'mpanj, and that witkoul bélng boundto keep the sams separate lrom
tho othor essels.

132, All monlos caried la the Hosorves chall novarlheless romaln and be protits of
the Company applicablo, eubjoct 1o due provislons bolng mado for aciuat toss or
dopreclallon, for ihe payment of dividonds and such monles and all the othor monles
ol the Company not Immediatoly required for the purposes of the Company may,
subjoct io the proslslons of Seciions 370 and 372 of the Acl, be Invested by the Board
In or upon such Investinents or securities as It may selecl or may be used as wotking
capllal or may be kep! at any Bank on deposit or,otherwise as the Board may, time lo
timae, think propar,

CAPITALISATION OF RESERVES

133. Any Ganors! Moellng moy resclve Ihal ony monies, Inveslinants, ot olhor
asssls lorming part of the undlvidod prolits ol tho Company standing to lho credit of the
Roserves, or any Copltal Redemption Rosarve Account, or In the hands of the Company
and avallable for dividend or reprasenling premlums recelved on iho Issue of shargs and
slanding 1o the credil of the Share Premium Account ba capltalised snd diskribuled
omongst such of tho sharaholders as would be entllied lo recolve the same I disiiibuted
by woy of dividend and in tho same propottions on the tooling that ihey becomo enlilled
therelo ns capilal and that all or any part of such capitalised fund bo npplied on bohall
of such shaialolders hi paying up b full ony unlssuod shaes, debenlures or debenture-glock
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ot tho Campony which shall bo dist/ibuted accordingly or In or towards
poymont of tho uncalled fizbility on any Issued shares, and that such
disttibutlon or paymont shall bo sccopted by such sharoholdors In {ull
gatlsfaction oi tholr Intorost in tho anld capitallsed sumn. Provided that any
sum slanding to.tho credil of a Sharo Promlum Account or & Cepltel
Rodomptlon flasorve Account may, for the purposos of thls Arilcle, only
bo appllod In tha paylng up ol unissusd shares to be lasued - 1o members
of the Company as Jully pald bonus shares.

134, Tho Campany in goncrol meoling moy at any time and from thine
to Ume rosolve that any suiplus monoys In tho hands ol tho Company
representing capltal prolits arlsing trom the receipt of moneys recslved or
recoverod In respect of ar arlsing from the realisation of any caplial
assets ol tho Company or any Investment representing the same Instead
of being aepplled In the purchaso ol oiher capital assets or for.other
cepital purpusos be -disiributod amongst the ordinary shereholders on tho
footing that they 1ecoive tho some as capital and In the sheares and
propoitions in which they would have been entitled to receive the same I
I had boen distribuled by way of dividend provided always that no such
profit as aloresaid shall be 50 distributed uniess these shall remaln in the
hands of the Company a sufflclency of other assels to answer In (ull the
whole of tho llabllitles and pald-up share caplial of the Company for tho

time belng.

135. For tho puiposo ol giving efloct to any resolutlon under tho
two losl preceding Artlclos the Boord may sattle any dilflculty which may
arlso |n regord to tho distribution oas It thinks oxpediont ond In particular
may lssuo lroctionol cortiticatos, and may fix the volue for distribution or
any spetilic nssets, and may dotormino that cosh payments shefl be mado
to any membor upon tho footing of the value so0 [ixed In otder to adjust
the tights ol ol parties and may vesl such cash or speclfic ossets In
tcustoos upon such trusts for tho persons entitlod lothe dividend of
capitalised fund os may sqom oxpadient! 1o the Board,”Where roquisite g
propet contract shall bo filed In accordance with Sectlon 76 of the Act,
and tho Board may appoinl any peisen to sign such conlract on behall ol
tho _porsons enlitled to the dividend or capitalised fund, " and such

appointmant shall be silective.
DIVIDENDS

13G. Subject to thn rlyhts of mombare ontitled to shares (if any) whh
porferenilal ights atlochod thorota, 1he prollis of tho Company which it
shall fram tmo to timo bu determinod to divido In rospaci of any yoar or
ottier perlod shall be applied In the payment of o dividend on tho Equlty
<liaros of tho Company but so that a partly paid up sharo shall enly entitlo
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tho holdor with raspocl tireront lo guch a proportion ot tho disliibulion
upon a8 fully paid up shere @6 tho omount piid thereon boors to the
nominal nmount-ol such sharo and so that whore capltal Is pald up In
advanco of calls upon the foollny that tho semo sholl cerry Intorest, such
capltal shall not rank for dividends ar conler aright to participate In

prolits.

137, 'The Company In general meetlng mey declare & dividend to be
pald to the members according 1o their rights and Interest in the proflts
and may, subject to the provisions of Sectlan 207 of the Act, fix the time
for payment.

138. No targer dividond shol!l bo doclared than Is rocommonded by
tho Boerd, butl the Cempany In goneral inoeling meay daclare @ smaller
dividend.

439, Subjoct to tho provisions of Soctlon-205A of tho Companles
Act, 1956 anu Articls 151 of the Articles of Assoclation of the Compeny
where owing to lnadequacy or absence ol profits In eny yesr, any company
proposes to declsre dividend out ol the sccumuisied prolils sarned by the
Company In previous yeais and iransferrad by It to the reserves, such
declerstion of dividend shall not be made except In accordance with such
sules as mey be mede by the Cential Government in this behall and,
where any such doclaration ls not in accordance wlith such rules, such
daclaration shall not be madas excopt with the previous epproval of the
_Cenirsl Goverument.

(Amended vido speciol resolution passed at the AGM held on 28-9-1888)

140. Tho declaration of the Board as lo lhol amount of the pet
prolits the Compeny shall be conclusive

141. The Board may, Irom timo to timoe, pay to tho members such
interim dividends as appsor to the Board to be justiiled by the proflts of
the Company.

142 7Tho Board moy deduct fiom any :dividend paysble to sny
membor alf sums of monoy, W any} presently payable by him fo the
Company on account of calls of othoiwliso iy relation to the shares of the

Company.

143. Any gonernl meoting declaring a dividend may make a cal! on
the members of, such amount as Iho meeting fixes, but so that the call on
eoch mamber shall not exceod the dividond payable to him, and so thet
the call bse made payabioc at the yame time as the dividend and the
dividend may be set off against the call.

144, No dividend sho!l be payable except In cesh, Provided that
nothing in the loregolng shall be deemed (o prohibit the capitalisation of
protlts or 1eso1vos o) the Company for the purpose of [ssulng fully pald-
up bonus shares or paying up any amount for the lima belng unpaid on
tho shares held by the members of the Company.

145. A transfer of shoras shell not pass the rights to any dlvidend
doclorod thuroan bolora tha rogistrotion of tho tronsier by the Company.
aud whore nppuopiloto tho Company  shuit comply with tho toquitomonts
ol Sectivn 20UA ul the Acl,

(Amunded vide specio! rosolution passed at the AGM held on 28-9-1988)
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146, The Company may pay inlgrost on cepilal ralsed (or the construclion of works

or bulldings when and so lar as il shall bo aulhorised 1o do by Saclion 208 of the Acl.

147, No dividond shall be pald In 18spect ol any shaie excepl to lhe regislered
holder of such share or lo his oider or lo his bankers bul nolhing conlained i [his Article
shall ba deemed io require the bankers ol a regisiered sharaholder lo make a separele
opplication lo tho Company for the poymanl of the dividend. Nothing In this Arlicle ehall

be deamed lo allocl In any manner e operalion ol Article 145.

140. Any one ol sevoral persons wha are 1egisiered as the joinl-holders of any
shate may give olloclual rocaipis for oll dividonds, bonuses and olher payments In
respacl ol such share.

149. Nolica ol any dividend, whalher Inlerim or olheiwise, shall be given lo the
persons enlllled 1o share therein in the manner herelnaller provided.

150. Unless otherwise direcled In nccordance with Seclion 206 of Ihe Act, any
dividand, Inleres! or ollrer monies payabls in cash In tespacl ol a share may be pald by _
checiuu or warran! sent lhrnubh lha‘posl to the rejgislelid nd&msa ol the D;oldor ;!l. in
he case cl [oint-holdors, g The reglsiared addiess of that one of the joini-holdass who
Is the liis! namod in the Reglslor In rospact of the Joint-halding or to such person and
such addross as tho holdor or Jainl-holders, as Ihg case may bo, moy diracl, and overy
choquo or warrant so senl shall bo made payable to the order of the person to whom

il is sonl,

151, No unctalmed or ynpald dividend shall be lorielled by lhe Boaid. Uncleimed
or unpald dividend shall be deail wlih In accordance with lhe provisions ol Secllon 205A
ol tho Ac!

(Amended yida Special Resolulion passed al lhe AGM held on 15.11,1994)

BOOKS AND DOCUMENTS

152, The Boaid shail causo proper ooks ol Accoumit lo bo kept n accordanca with
Seclion 209 ol the Acl.

153. The Books ol Account shall be kept al tiie ollice or ot such other placo In India
as Ihe Boatd may decido and wlien the Board s0 decides, the Company shall, willin
ssven days of lhe docision, lils with the Regisirar & nolice In wriling glving the Iuli

address af that olhier placo -
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164, (1) Tho books of account shall Lo opon to hinpocilon by any
Direclor during business haurs,

(2) Tho Board shall, from tlmo ta time, determine whether and
to whst oxtont, and at what times end places, end under what conditions
ar regutations, the .books of sccount and baoks end documents of the
Company, other than those relerred to In Articles 124(2) end 160 or any
of them. shall be cpen to the [nspection of the membars not being
Dlroctors and no momber (rot boing a Dlrocior) shall have any right of
inspocting any books of account or bock or document of tha Company
except as conferred by law or authotised by the Board or by the

Company In general meeting.

BALANCE SHEET AND ACCOUNTS

165. Al ovory Annual Genoral Mesling the Boesrd ehall ey belore the
Company 8 Halance Shost snd Profit and Loss Account mede up in
uccordance with the provisions of Soction 210 of the Act end such
Balance Shoet ond Prolit snd Loss Account shall comply with the
roquiremonts of Scctions 210, 211, 212, 216 and 216 and of Schadule
Vi 1o tho Act so for as thay ate applicablo to the Company but, save as
. alorosaid-tha Board shafl not ba baund to disclose greator details of the
sesull or oktent of tho tiading and transactions of the Company than it

may deein expodiont,

156. Thera shall be altached to every Balance Sheet laid bafore the
Company a report by tho Baard complying ,with Section 217 of the AcL

157. Acopy of overy Balance Shoet (Including the Profit and Loss
Account, tho Auditors’ Roport and every dacuinant sequired by faw to be
onnoxod or otlached to the Balance Shoot) shall, as provided by Sectlon
219 of tho Act, nol less than twentyone days belore the mesting be
sont tu ovary such meinbor, debenture-holdor, trustea and other person
to whom tho samo Is required to be sent by the sald Section,

159. Tho Cumpany shell comply with Soction 220 of the Act as (o
{iling copios of the Balance Shoot and Prollt and Loss Account and
documuints roquirad (o bo sunoxod or attachiod theroto wilh tho Registear.

159, LUvary Dalitsce Shant ond Proflt and Loss Actount of the
Company whou audited and adopted by tho Cumpany In ganorul inoeting
shall bo conclusivo oxcopt as regards any orror discovared thareln within
threo months noxt aftn the ndoption thmoo!.,  Whonoves  any such orror
Is discovorad within that poriod tho account shall forthwith bo conrecled

and thencofatth shall be conclusive.
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AUDITORS

160. Onco ot isast In ovory yoar tho books ol account of the
Company shall bo examined by oo or more Auditor of Audltors.

161. The appolotment powors rights remuneration and dutles of Lhe
Audltors shall be regulated by Sections 224 to 231 of the Act, '

SERVICE OF NOTICES AND DOCUMENTS

162. A notice or cther document may be glven by the Company to
ite mombors In accordance with Socilons 53 and 172 of tho Act,

163. Evory porson who by operation of Jaw translor or other means
whotsoovor sholi bocame entitiod (o eny shore shall be bound by every
notico In respoct of such share which proviously to his name and
addrasa boing ontered on tho Rogistor shall have beon duly givon to the
person trom whom he dotlves his title 1o such sharo,

164. Subject to the provisions of Artlcls 182 any nollco or document
dollverad or sont by post toor loif ot tho registered sddross ol -‘ny
mombor In pursuance ol these Articlos sholl, notwlthstanding ruch membor
bo thon doceasod and whuthor or not tho Company have natlce of his
docooso, be doemed to have bLeen duly served In rospocl of any
reglsterod share, whether hold solaly or Jolntly with other persons by
such membor untll somo othot porsun be roglatared In his stoad as tho
helder or  jolnt-holdoras thoreot und such soivico shall lor al) purposss
ol theso prosonts be deomod a sulllcient servico of auch nullce or
documont en his holrs, execulors or adminlstintors &nd all porgons, If
any, jalally Interested wilth him in ony such shars. '

165. Subjoct to tho provislans of Soclions 497 and 509 of the Act
In tho ovent of a windlng-up of the Company, evory mombor of Hll;l
Compdny who s not for the time belng in Calcutlg sholl bo Bound, within
olght weoks altor tho passing of an clleclive rosolution 10 wind up the
Company volunterlly or the maklng  of an ordor for thoe winding.
vp ol tha Compnny, to sarvo noliceo In writlig on the Company appolnting
somo househaldor reolding In the neighbourliood of the Offlce upon whoin
ali summonses, nollces, procoas, orders ond Judgments In rolatlon to of
under the winding- up of the Company hay bo sorved, and, In dolouly of
such nominatlon, the Llguldator of thy Company ahall bo a1 liberty, on
behalf of such mombor, 1o appolnt sumo such porson, and sorvica upon
any such appuintoo whethor appointed by tlio merbor or the Liquldalor
shafl bo doomed tu by good porsuns! sutvico gn such msmbar for oll
purposaa, and whore tho Llquidator makoes aoy gush or}pulnlmml ho shall
with all convenlont spaod, glve nollge theroo! 1o such momber br:
advortisamant lu somo daily nowspapor cliculating In the nolghbou:hood
of tho Qtfico ot by o rogistorod lattor sont by post and addressed 1o such
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member al his addréss as 1agylstered In the Reglsier and such nolice shall be deemed
{o be served on the day on which the adverllsement appears or the lelter would ba
dollvered in tha ordinary course of tho post. The provislons of this Aticle shall nol
prejudice the right of the Liquidator of lhe.Company (o serve any nolice or other
document In eny othor manner prescribed by theso Arlicles.

KEEPING OF REGISTERS AND INSPECTION

186. Tho Company shall duly keop ond nwintain et the Ollico Roglsiers In
accordance with Seclions 49(7), 150, 151, 152(2), 301, 303, 307, 370 and 372 of the
Act and Rule 7(2) of the Companlas (lssue of Shase Cerliflcaics) Rules, 1960,

187. The Company shall comply with the provisions of Seclions 39, 118, 163, 192,
106, 219, 301, 302, 304, 307, 370 and 372 of the Act as (o the supplying ol copies of
the regisiers, deeds, documents, Insirurnants, relurms, cerliicales snd books lhereln
menlioned to the parsons therein spectiled when so requited by such persons, on
payment of the chaiges, il eny, presciibed by sald Sections.

188, Whote under any provision of the Act any person, whether a member of the
Compeny or nol, fs enlitled to Inspect eny regisier, relurn,cerillicale, deed, instrumeni
or documeni required lo be kept or maintalned by the Compeny, the parson so enlliled
lo Inspactlion shall be parmitied 1o Inspect the sgme duting the houts of 2 P.M. and 4
P.M. on such business days as lha Act requirss them 1o be open lor inspection.

169. The company may, aller glving not less lhan savan days' pravious nolice by
adverlisement In some newspapers clrculaling In the dislrict In which the Otilce Is
sliuste, close the Regisier af Members or Ihe Reglster of Dabenture-holders, as the
case may be, lor any pertod or perlodd not exceeding In the aggregate lony-livo days
In each year bul nol oxcaecding thirly daya at any one time.

RECONSTRUCTION

170. On any sale of the undertaking of the Company, Ihe Board or the Liquidalors
on a winding-up may, il authorised by a Special Resolulion, accepl fully paid or parily
paid up shares, debenluros or securities ot any olher company, whether Incoiporeted
In Indla or not aliher then existing or lo be fotmed lor Ihe purchase In whole or
In part ol tha propeity of the Company, and (he Bomd {If tho protits of thn
Cormnpaony ponnll) or the Liyuldators {in a winding-up) may disirlbula such choros
or securllles, or any ofline proparly of the Company amongst the membots withoul

toallsatlan, ar vest tho same o frustens for them, and any Spaclnl Nesotution imay
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provide for tho distribullon or oppropriation of the cash, ehsres or olher
socuritios, bansfit or property, otherwiae than In sccordanca wilth tho
sirict Jagal rights of tho mombors or contrlbuloties ol thg Company, and
for tho valuation of any such sacuritiog o¢ proporty at such price and In
csuch mannar as tho mooting moay opprovo and all holdors of shorer ehall
bo bound to accept ond sholl by bound by any veluation or distrlbution
so outhorlsed, and walvo all rights In rolation thorelo, save only In casa
tho Company Is proponod to bo o1 s in tho courcs of bolng ‘wound up,
such statutary righta (it any} undor Soctlon 494 ol tho Act as ore incopsbio
o! bolng varled qr oxcludod by these Articles.

SECRECY

171, Evory Dlroctor, Saocrotary, Trustee for tho Company, Itg
manbora or dobenturs-holdors, mombor of a commiltee, olficer, servant,
ogont, accountant, or othor parsan pmployed In or about the business
ol the Company- sholl, It so roquirad by tho Basrd belore onlering upon
his dutlas, slgn a decloratlon pledging himseolf to cbsetve o atrict socrocy
respacting all transactions of tho Coimpany with s custogmera snd tho
state of occounts with individuals and In mattory relating thoreto, snd
shall by such declaration pledge himsolf not to reveol any of the maitors
which may como to his krowledga in the discharge of his dutles oxcept
whan requirad so to do by the Board or by any gonora) meoting.or by a
Court o! law and oxcopt so far a3 may bo .r scessary In order to-comply
with any of tho provislons in theso Articlos conalned,

172. No sharoholdor or othor parson (not bolng o Dltector) shell b
onlitled to onter upon tho progoeity of tho Company or to Inspect of
oxamino the promises or propwties f the Company wiihout the ponnission
of the Qoard or, subjoct to Articio 154, to roqulro dlscovaiy of or any
Informatlon rospecting any detail of tho trading of the Company or any
mallor which Is or may bo In tho nalure of a trego secest, mystory of
trodo, or cocrot procnss or ol any mattar whatsoever which may relate to
ths conduct of tho business of tho Company and which n tho opinlon ol
the Board It will be Inexpediont In tho intorest of the Company 10

communicalo,
WINDING-UP

173. Il the Company shall be wound up and tho nsseis avoilablo foc
distributlon among tho membors os such sholl bo insufficlont to repay tho
wholo of tho paid up coplinl such assuts chall bo distributod so thot os
noatly s moy bo tho lossos shall bo borna Ly the members In proportlon
to tho capital paid up or whitch ought to hove boon pald up atl the
commencoment uf the winding-up on the shares held by them raspoctlvoly,
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And Ilin e winding-up the bsssels aveliable for disiribution among the
membais shall be mote than sulficlent to repay the whole of the capitsi
pald up 8t tho commencement of the winding-up, the excoss shall be
distrlbuted amongst the menbers In proportion (o the coplital ‘ot the
commencement of the winding-up paid up or which ought to hsve bsen
‘pald up on the sharss held by them rospectively. Butl this Article is to be
without prejudice to the tights of tho holdors of shares Issuod upon
spociol terms and conditions.

174. It the Compony shall be wound up, whether voluntarily os
otherwise, the Liquidators may with the senction ol & Special Resolution,
divide among the conlvlbutorlgs, in specie or kind, any pert of the assels
of the Company and may, with the like senctlon vest any part of assets
of the.Company In Trustses upon such trusts for the -benelit of the
conuibutories, - or &ny of them as the Liquidators, with the fike sanction
shel! think fit,

INDEMNITY

175'.. Ev'arv f)iroclbr’, sécula-ty or ollicer of tho Company or ony

person (whether an oflicer of the Company or not) employed by the
Company ond any porson sppointod Auditor shall be Indemnifled out ol
tho funds of the Company agolnst af! fisbllity fncurred by him ps such
Director, Secretary, officer, employee or Auditoi In defending any
proceedings. whether clvil or criminal, which Judgment Is given in his
favour, of in which ho Is acquitted, or In conneclion with any applicatlon
under Section 633 of the Act In which rellef Is granted to him by the

Court,

Diatribulion of
aneels In Ip(dl-

Indeminity,



We the several persons whose names and addresses are subscribed are
desirous of being formed into a Company in pursuance of these Articles of
Association and we respectively agree to take the number of shares in the
capital of the Company set opposite our respective names,

Name, Addresses and Number of Shares Name, Address and
Description of Subscribers Taken by each Description of
Subscriber Witness
T.C. HORNBY, Five i
29, Netaji Subhas Road |
Calcutta, E
Solicitor !
H.J. SILVERSTON, Four 'P. Sen Gupta
29, Netaji Subhas Road 129, Netaji Subhash Rd
Calcutta, iCalcutta
Solicitor 'Solicitor
DK BASU, - One i
29, Netaji Subhas Road |
Calcutta,
Solicitor
Total ~ Ten
Dated the 6th day of March 1957
Certified True Copy

ia Ltd.

For ALSTOMT&E
P

ompany Secretary



