(THE COMPANIES ACT, 1956)

PUBLIC COMPANY LIMITED BY SHARES

DRAFT

ARTICLES OF ASSOCIATION
OF
HP COTTON TEXTILE MILLS LIMITED

The following regulations in these Articles of Association were adopted pursuant to Mem-
ber's resolution passed at Annual General Meeting of the Company held on

in substitution for and to entire exclusion of, earlier regulations comprised in the
extant Articles of Association of the Company.

PRELIMINARY

1. (a) The regulation contains in the Table marked 'F' in Table "F" not to Apply
Schedule I of the Companies Act, 2013 shall not ap-
ply to the Company, except in so far as the same are
repeated, contain or expressly made applicable in
these Articles or by the said Act.

(b) The regulations for the management of the Company Company to be governed by
and for the observance by the members thereto and
their representatives, shall, subject to any exercise of

these Articles

the statutory powers of the Company with reference
to the deletion or alteration of or addition to its reg-
ulations by resolution as prescribed or permitted by
the Companies Act, 2013, be such as are contained in
these Articles.

2. Unless the context otherwise requires words or expres- Interpretation
sions contained interpretation in these Articles shall
bear the same meaning as in the Act.

The marginal notes here to shall not affect the construc-
tion hereof and in these presents, unless there be some-
thing in the subject or context inconsistent therewith.

"The Act” means the Companies Act, 2013.
"These Articles" means these Articles of Association as

originally framed or as from time to time altered by Spe-
cial Resolution.

“Chief Executive Officer” means an officer of a Company,
who has been designated as such by it.



“Chief Financial Officer” means a person appointed as
the Chief Financial Officer of a Company.

"Committee (s)" shall mean the duly constituted com-
mittee(s) of the Board.

"The Company” means H P COTTON TEXTILE MILLS LIM-
ITED.

"The Directors” means the Directors of the Company for
the time being.

"Managing Directors" shall mean and include Joint Man-

aging
Director and Deputy Managing Director.

"The Office” means Registered Office of the Company
and includes “Corporate Office” for the time being.

"The Register" means the Register of Members to be
kept pursuant to Section 88 of the Act.

"Dividend" includes bonus but excludes Bonus Shares.

"Independent Director" means an independent director
referred to in sub-Section (5) of Section 149 of the Act.

“Key Managerial Personnel”, in relation to a Company,
means:

(i) The Chief Executive Officer or the Managing Direc-
tor, or the Manager;

(ii) the Company Secretary;

(iii) The whole-time director;

(iv) the Chief Financial Officer;

(v) such other officer not more than one level below
the directors who is in whole-time employment,
designated as Key managerial personal by the
Board; and

(vi) such other officer as may be prescribed.

"Month" means calendar month.

"Year" means a calendar year and "Financial Year" shall
have the meaning assigned thereto in Section 2(41) of
the Act.

"HSIDC” means Haryana State Industrial Development
Corporation Limited.

"Co-promoter' means H P Cotton Textile Mills having its
Office at 8723, Shidi Pura, New Delhi- 110015 who have
been associated by the Corporation as Co-promoter for
implementation of the project and shall include its nom-
inees and associates.

“Projects” means the Cotton Spinning cum sewing
thread Mill being set up in Assisted Sector in the State of



Haryana by HSIDC in collaboration with co-promoters
and other set-up from time to time by the Company.

Promotional Agreement" means the agreement dated
19th January 1983, entered into between the Haryana
State Industrial Development Corporation Limited and
M/s. H.P. Cotton Textile Mills for implementing the Cot-
ton Spinning cum sewing thread Mill in the Assisted Sec-
tor.

"Proxy” includes Attorney duty constituted under a
Power of Attorney.

"Seal” means the Common Seal of the Company.

“In writing" and “written” shall include printing, lithog-
raphy and other modes of representing or reproducing
words in a visible form.

"Words importing the masculine gender also include the
feminine gender.

"Words importing the singular number also include the
plural number and vice-versa.

Words importing persons include corporation.

CAPITAL AND SHARES

The Share Capital of the Company Rs.4,25,00,000 (Ru-
pees Four Crore Twenty-Five Lacs) divided into
42,50,000 (Forty-Two Lacs Fifty Thousand) equity
shares of Rs.10/- (Rupees Ten) each. (w.e.f. 08.09.84)

(a) The Shares of the Company shall be under the con-
trol and at the disposal of the Board of Directors
provided that till such time the public issue of
shares of the Company is
issued, allotted to and paid for, the shares shall be
held in the ratio of 25:75 between HSIDC and Co-
promoters provided till such time as aforesaid the
subscribed capital shall not exceed 30% of the total
share capital to be ultimately raised. Upon public
issue of the shares the HSIDC and Co-promoters
shall subscribe to and pay for such number of its
Equity Shares as will bring their holding to 15%
and 25% respectively of the total issued Capital of
the Company.

(b) Option on right to call of shares shall not be given
to any person or persons except with the sanction
of the company in General Meeting (w.e.f.
08.10.83)

(¢ In the eventuality of over-runs efforts will be made
to raise money either by way ofloan and/or by way

Share Capital

Control & Equity Participa-
tion

Calls
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of additional issue of share Capital, provided that
the HSIDC shall not subscribe further shares or give
any loans to meet any over-run in the project cost.

As regards all allotments made from time to time, the
Directors shall duly comply with the provisions of the
Act.

The Company may. subject to compliance with the pro-
visions of the Act, exercise the power of paying commis-
sion.

The Company may pay on the issue of shares or deben-
tures such brokerage as may be lawful.

Subject to the provisions of the Act, the Company may
issue Preference Shares which are, or at the option of
the Company are, liable to be redeemed on such terms
and in such manner as the Company may determine.

If, by the conditions of allotment of any shares, the
whole or part of the amount or issue price thereof shall
be payable by the instalments, every such instalment
shall, when due, be paid to the Company by the person
who for the time being shall be the member registered
in respect of the shares or by his executor or adminis-
trator

Members who are registered jointly in respect of a
share shall be severally as well as jointly liable for the
payment of all instalments and calls in respect of such
shares.

Not more than four persons shall be registered as joint
holders of any share.

Subject to the provisions of the Act, the Company shall
be entitled to treat the member registered in respect of
any shares as the absolute owner thereof and accord-
ingly shall not, except as ordered by a Court of compe-
tent Jurisdiction, or as by statute required, be bound to
recognise any equitable or other claim to or interest in
such share on the part of any other person.

CERTIFICATES

The Certificate to title of shares and duplicates thereof
when necessary shall be issued under the seal of the
Company in accordance with the provisions of the Act
and the Rules prescribed by the Central Government for
the said purposes as in force from time to time.

Return to allotment

Commission for Placing shares

Brokerage

Redeemable Preference

Shares

Instalment on shares to be
duty paid

Liability of Joint holders of
shares

No. of Joint holders

Trusts not recognized

Certificates
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Every member shall be entitled to one Certificate for all
the shares registered in his name or if the Directors so
approve several certificates each for one or more such
shares.

(A) 1. The certificates of shares registered in the name of

two or more persons shall be delivered to the per-
son first named in the Register. (16A.w.e.f.
29.09.2k)

2. The Company shall be entitled to dematerialise its

existing shares, debentures and other securities,
dematerialise its shares, debentures and other se-
curities held in the Depository and/or offer its
fresh shares and debentures and other securities
in a dematerialised from pursuant to the Deposi-
tories Act, 1996 and the rules framed thereunder,
if any. (w.e.f. 08 10.83)

Every person subscribing to securities offered by
the

Company, and every Member or Debenture
holder shall have the option to either hold the se-
curities in the form of security, with a Depository
when permitted. Where any holder of securities
surrenders his certificate of Securities held in the
Company in accordance with Section 6 of the De-
positories Act, 1996 and the Securities and Ex-
change Board of India (Depositories and partici-
pants) Regulations, 1996, the Company shall can-
cel the certificate and substitute in its records the
name of the relevant Depository and inform the
Depository accordingly. The Company shall main-
tain a record of certificate of securities that have
been so dematerialised and destroyed. Such per-
son who hold their securities with a Depository
can at any time opt out of the Depository, 1f per-
mitted by law, and the Company shall in such
manner and within such time as prescribed by
law. issue to such persons the requisite certifi-
cates of securities If a person opts to hold his se-
curity with a depository, the Company shall inti-
mate such depository the details of allotment the
security and on receipt of the information, the de-
pository shall enter in its record the name of the
allottee as the beneficial owner of the security.
(w.e.f. 08 10 83)

All securities held by a depository shall be dema-
terialised and shall be in a fungible form. Nothing
contained in Sections 88, 89, 90 & 186 of the Act
shall apply to a depository in respect of the secu-
rities held by it on behalf of the beneficial owners
(w.e.f. 25.09.2017)

(a) Notwithstanding anything to the contrary
contained in the Act or this Article a Depository
shall be deemed to be the registered owner for the

Members rights to Certificate

To which of joint-holders

certificate to be issued

Dematerialisation of Securi-
ties

Options for Investors

Securities in depositories to
be fungible form

Rights of Depositories
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purpose of effecting transfer of ownership of se-
curity on benefit of the beneficial owners. (w.e.f.
29.09.2k)

(b) Save as otherwise provided in (a) above, the de-
pository as the registered owner of the securities
shall not have any voting rights or any other rights
in respect of the securities held by it. (w.e.f.
29.09.2k)

(c) The beneficial owner of securities shall be enti-
tled to all the rights and benefits and be subject to
all the liabilities in respect of his securities which
are held by a depository. (w.e.f. 29.09.2k)

6. Notwithstanding anything in the Act of this Article
to the contrary, where securities are held in a de-
pository, the records of the beneficial ownership
may be served by such depository on the Company
by means of electronic mode or by delivery of flop-
pies or discs. (w.e.f. 29.09.2k)

7. For the purposes of this Article, the Registers &
Indices of Members & Debenture holders shall be
deemed to include the Registers and Indices of
Beneficial Owners maintained under the Deposi-
tories Act. 1996 by every Depository in respect of
securities issued by the Company (w.e.f. 29.09.2k)

(B) 1. Notwithstanding anything contained herein, a
Member has a right to nominate one or more per-
sons as his/her nominee(s) to be entitled to the
rights and privileges as may be permitted under
the law in the event of death of the said member/s
subject to the provisions of the Act and other
applicable laws. (w.e.f. 29.09.2Kk)

CALLS

The Directors may, from time to time, subject to the
terms on which any shares may have been issued and
subject to section 49 of the Act make such calls as they
think fit upon the members in respect of all moneys un-
paid on the shares held by them respectively and not by
the conditions of allotment thereof made payable at
fixed times and each member shall pay at the amount of
every call so made on him to the person and at the time
and place appointed by the Directors A call may be made
at the time when the resolution of the Directors author-
ising such call was passed. Option on right to call on
shares shall not be given to any person or persons ex-
cept with the sanction of the Company in general meet-

ing.

No call shall be made payable within one month after the
last proceeding call was payable. Not less than fourteen
days’ notice of any call shall be given specifying the time
and place of payment and to whom such call shall be
paid. (w.e.f. 08.10 83)

Service of documents

Register & Indices of Benefi-

cial owners

Nomination

Calls

Restriction on power make
calls and notice
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If the sum payable in respect of any call or instalment be
not paid on or before the day appointed tor payment
thereof, the holders for the time being of the share m re-
spect for which the call shall have been made or the in-
stalment shall be due shall pay interest for the same at
the rate of 12% per annum from the day appointed for
the payment thereof to the time of the actual payment
or at such other rate as the Directors may determine.
The Directors shall be at liberty to waive payment of any
such interest wholly or partly.

If by the terms of issue of any shares or otherwise any
amount is made payable at any fixed time or by instal-
ments at fixed time, whether on amount of the amount
of the share or by way of premium every such amount
or instalment shall be payable as if it were a call duly
made by the Directors and of which due notice had been
given and all the provisions herein contained in respect
of calls, shall apply to such amount of instalment accord-

ingly.

Subject to the provisions of the Act and these Articles, on
the trial or hearing of any action or suit brought by the
Company against any share holder or his representa-
tives to recover any debt or money claimed to be due to
the Company in respect of his shares, it shall be suffi-
cient to prove that the name of the dependent is or was.
when the claim arose, on the Register of the Company as
a holder, or one of shares in respect of which such claim
is made and that the amount claimed is not entered as
paid m the books of Company and it shall neither be nec-
essary to approve the appointment of the Directors who
made any call, not that a quorum of Directors was pre-
sent at the meeting at which any call was made nor that
the meeting at which any call was made was duly con-
vened or constituted nor any other matter whatsoever,
but the proof of the matter aforesaid shall be conclusive
evidence of the debt.

The Directors may, if they think fit, receive from any
member willing to advance the same, all or any part of
the money due upon the shares held by him beyond the
sums actually call for and upon the money so paid in ad-
vance or so much thereof as from time to time exceeds
the amount of the calls then made upon the shares in re-
spect of which such advance has been made, the Com-
pany may pay interest at such rate as the Directors think
fit. Money so paid in excess of the amount of calls shall
not rank for dividends or participate in the profits of the
Company. The Directors may, at any time, repay the
amount so advanced on giving to such member not less
than three months’ notice in writing. (w.e.f. 08.10.83)

A call may be revoked or postponed at the discretion of
the Directors.

When interest on call & instal-
ment payable

Amount payable at fixed time
or by instalments payable at
calls

Evidence action by Company
against Shareholders

Payment of calls in advance
(w.e.f. 08.10.83)

Revocation of call
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FORFEITURE, SURRENDER AND LIEN

If any member fails to pay the whole or any part of any
call or instalment or any money due in respect of any
shares either by way of principal or interest on or before
the day appointed for the payment of the same or any
extension thereof as aforesaid, the Directors may, at any
time thereafter during such time as the call or instal-
ment remains unpaid or decree remains unsatisfied,
serve notice on such member or on the person (if any)
entitled to share by transmission requiring him to pay
such call or instalment or such part thereof or other
money as remains unpaid together with any interest
that may have accrued and all expenses (legal or other-
wise) that may have been incurred by the Company by
reason of. such non-payment.

The notice aforesaid shall name a day (not being less
than thirty days from the date of the notice) and places
on and at which the money is to be paid and the notice
shall also state that in the event of the non-payment of
such money at the time and place appointed, the shares
in respect of which the same is owing, will be liable to be
forfeited.

If the requisition of any such notice shall not be com-
plied with every or any share in respect of which the no-
tice is given, may at any time thereafter, before payment
of all calls or instalments. interest and expenses due in
respect thereof be forfeited by a resolution at the Direc-
tors to that effect. Such forfeiture shall include dividend
declared in respect of the forfeited shares and not actu-
ally paid before the forfeiture.

When any share is declared to be forfeited, notice of for-
feiture shall be given to the member in whose name it
stood immediately prior to forfeiture and an entry of the
forfeiture with the date thereof, shall forthwith be made
in the Register but no forfeiture shall be m any manner
invalidated by any omission or neglect to give such no-
tice or to make any such entry as aforesaid.

Every share so forfeited as foresaid shall thereupon be
the property of the Company and may be sold, re-allot-
ted or otherwise disposed off either to the original
holder thereof or to any other person upon such terms
and in such manner as the Board shall think fit.

The Directors may at any time before any share so for-
feited shall have been sold, re-allotted or otherwise dis-
posed off annual the forfeiture thereof upon such condi-
tions as they may think fit.

Any member whose shares may be forfeited shall not-
withstanding the forfeiture be liable to pay and shall
forthwith pay to the Company all calls and other moneys
owing upon the shares at the time of the forfeiture to-
gether with interest thereon from the time of the forfei-
ture until payment, at nine percent per annum and the

If call or instalment not paid
notice may be given

Terms of forfeiture

In default of payment shares
may be forfeited

Notice of forfeiture to mem-
ber and entry in Register

Forfeited shares

Power to annual forfeiture

Member shall be liable to pay
money owing at the time of
forfeiture and interest
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Directors may enforce the payment thereof, if they think
fit, but shall not be under any obligation to do so.

The forfeiture of share shall involve the extinction of all
interest m, and also of all claims and demands against
the Company in respect of the share and all other rights
incidental to the share, except only such of those rights
as by these Articles the expressly saved.

A certificate in writing under the hand of a Director or
the Secretary that the call or other moneys in respect of
a share was or were due and payable and notice thereof
was given and that default in payment of the call or
other moneys was made and that the forfeiture of the
shares was made, by a resolution of the Directors to that
effect, shall be conclusive evidence of the facts stated
therein as against all persons entitled to such share.

The Company may receive the consideration, 1f any,
given for the share on any sale or other disposition
thereof and the person to whom such share is sold or
disposed off, may be registered as the holder of the
share and he shall neither be bound to see to the appli-
cation of the consideration, if any, nor shall his title to
the share be affected by any irregularity or invalidity to
the proceedings in reference to the forfeiture, sale or
other disposal of the same.

The Directors may at any time, subject to the provisions
of the Act, accept the surrender of any share from or by
member desirous of surrendering on such terms as the
Directors may think fit.

The Company shall have a firstand paramount lien upon
all the shares (other than fully paid-up shares) regis-
tered in the name of each member (whether solely or
jointly with others) and upon the proceeds of sale
thereof for all moneys (whether presently payable on
not) called or payable at a fixed time in respect of such
shares and no equitable interest in any shares shall be
created except upon the footing and condition that arti-
cles 12 hereof is to have full effect. any such lien shall
extend to all dividends and bonus from time to time de-
clared in respect of such shares. Unless otherwise
agreed the registration of a transfer of shares shall op-
erate as a waiver of the Company's lien, if any, on such
shares. The Directors may, at any time, declare any
share to be wholly or in part exempt from the provisions
of this clause.

For the purpose of enforcing such lien, the Board of Di-
rectors may sell the shares subject thereto in such man-
ner as they think fit, but no sale shall be made unless the
sum, in respect of which the lien exists, is personally
payable and until notice in writing of the intention to sell
shall have been served on such member. his executors
or administrators or his committee, curator, or other le-
gal representatives as the case may be and default shall
have been made by him or them in the payment of the

Effect of forfeiture

Certificate of forfeiture

Title of purchasers and allot-
ted of forfeited shares

Directors and accept surren-
der of shares

Company's lien on shares

As to enforcing lien by sale
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sum payable as aforesaid for fourteen days after the
date of such notice. To give effect to lien and such sale,
the Board may authorise some person to transfer the
shares sold to the purchaser who shall be registered as
a holder of the shares comprised in any such transfer.
Upon any such sale as aforesaid, the existing certifi-
cate/s in respect of the shares sold shall stand cancelled
and become null and void and of no effect and the Direc-
tors shall be entitled to issue a new certificate in lieu
thereof to the purchaser or purchasers concerned.

The net proceeds of the sale shall be received by the
Company and applied in or towards payment of such
part of the amount in respect of which the lien exists as
is presently payable and the residue, if any, shall subject
to like lien for sums not presently payable as existed
upon the shares before the sale, be paid to the person
entitled to the shares at the date of the sale.

TRANSFER AND TRANSMISSION OF SHARES

Shares in the Company shall be transferred by an instru-
ment in writing in the prescribed form.

The Company shall have power to keep foreign register
of members or debenture holders in any country and
State outside India as may be decided by the Board from
time to time. If any shares are to be rendered in any such
register, the instrument of transfer shall be in a form
recognised under the law of such country or State or in
such form as may be approved by the Board.

Subject to the provisions of section 58 of the Act or any
other statutory modification of the said provisions for
the time being in force, the Directors may, at their own
absolute and uncontrolled discretion and without as-
signing any reason, decline to register or acknowledge
any transfer of shares, other than fully paid up and in
particular may so decline in any case in which the com-
pany has lien upon the shares or any of them or whilst
any moneys in respect of the shares desired to be trans-
ferred or any of them remain unpaid or unless the trans-
feree is approved by the Directors and such transfer
shall not be affected by the fact that the proposed trans-
feree is already a member. The registration of a transfer
shall be conclusive evidence of the approval by the Di-
rectors of the transferee. Provided that registration of
transfer of shares shall not be refused on the ground of
the transfer being either other alone or jointly with any
other persons indebted to the company on any account
whatsoever exceptalien on shares.” (w.e.f. 25.09.2017).

If the Company refuses to register the transfer of any
share or transmission of any right therein, the Company
within one month from the date on which the instru-
ment of transfer or intimation or transmission was
lodged with the Company, send notice of refusal to the
transferee and the transferor or to the person giving in-
timation of the transmission. as the case may be and

Application of proceeds of
sale

Form of transfer

Foreign Register of Members
and Form

Directors may refuse to
register transfer (w.e.f.
25.09.2017)

Notice of refusal be given to
transferor or/ and transferee
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thereupon the provisions of section 58 of the Act or any
statutory modification of the provisions for the time be-
ing in force shall apply. (w.e.f. 25.09.2017)

The instrument of transfer shall after registration be re-
tained by the Company and shall remain in its custody.
All instruments of transfer which the Directors may de-
cline to register, shall be returned to the persons depos-
iting the same.

The Directors shall have power, on giving not less than
seven days previous notice by advertisement as re-
quired by Section 91 of the Act, to close the register of
members and debenture holders of the Company for
such period or periods of time not exceeding in the
whole 45 days in each year but not exceeding 30 days at
a time, as they may deem fit.

"Subject to the provision of the Act. The executor or ad-
ministrator of a deceased member or holder of a succes-
sion certificate shall be the only person recognised such
executor or administrator or holder of a succession cer-
tificate unless such executor shall have first obtained
probate. Letters of Administration or other legal repre-
sentation as the case may be, from a duly constituted
Court in India or from any authority empowered by any
law to grant such other legal representation. provided
that in and case where the Board in its absolute discre-
tion think fit the Board may dispense with the produc-
tion of Probate or Letter of Administration or other legal
representation and under the next Article. register the
name of any person who claims to be absolutely entitled
to the shares standing in the name of a deceased mem-
ber upon such terms as to indemnity or otherwise as the
Directors may deem fit." (Added on. 29.09.2000)

(1) For the purpose of this Article

Definitions: Beneficial owner means a person who opts
to hold his securities with a Depository, and whose
name is recorded as such with a depository;

SEBI means the Securities and Exchange Board of India:
Depository means a Company formed and registered
under the Companies Act, 1956 or the Companies Act,
2013 and which has been granted a certificate of regis-
tration to act as a depository under the Sec unties and
Exchange Board of India Act. 1992: and Security means
such security as may be specified by SEBI from time to
time.

Subject to the provisions of the Act and these Articles,
any person. becoming entitled to a share in consequence
of the death. bankruptcy or insolvency of any member
or by any lawful means other than by a transfer in ac-
cordance with those Article, may with the consent of the
Directors (which they shall not be under any obligation
to give) upon producing such evidence that he sustains

Custody of the instrument of
transfer

Closure of transfer books etc.

Title to share of deceased
holder
(w.e.f. 29.09.2000)

Registration of persons enti-
tled to shares otherwise than
by transfer

{transmission clause)
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the character m respect of which he proposes to act un-
der this clause or of his title, as the Board may think suf-
ficient and upon giving such indemnity as the Directors
may require, either be registered himself as the holder
of the shares or elect to have some person nominated by
him and approved by the Board, registered as such
holder, provided the person nominated by him and ap-
proved by the Board registered as such holder, provided
nevertheless, that if such person shall elect to have his
nominee registered, he shall testify the execution to his
nominee of instrument of transfer of the share. in ac-
cordance with the provisions herein contained and until
he does so he shall not be free from any liability in re-
spect of the share. This clause is herein referred to "The
Transmission Clause".

Subject to the provisions of the Act and these Articles,
the Directors shall have the same right to refuse to reg-
ister as member a person entitled by transmission to
any shares or his nominee as if he were the transferee
named in an ordinary transfer presented for registra-
tion.

Every transmission of a share shall be verified in such
manner as the Directors may require and the Company
may refuse to register any such transmission until the
same be so verified or until or unless an indemnity be
given to the Company with regard to such registration
which the Board at its discretion shall consider suffi-
cient provided nevertheless that there shall not be any
obligation on the Company or the Board to accept any
indemnity.

The Company may charge such fee for every transfer or
transmission of shares of any class or denomination as
the Directors may decide from time to time. Unless the
Directors so decide, the Company shall not charge any
fee for registering the transfer or transmission of
shares.

The Company shall incur no liability or responsibility
whatever in consequence of their registering or giving
effect to any transfer of shares made or purporting to be
made, by any apparent legal owner hereof (as shown or
appearing in the Register) to the prejudice of persons
having or claiming any equitable right, title to or interest
in the said shares notwithstanding that the Company
have had notice of such equitable right, title or interest
or may have received a notice prohibiting such transfer
and may have entered such notice or referred thereto in
any book of the Company and the Company shall not be
bound or required to regard or attend or give effect to
notice which may be given to them of equitable right ti-
tle or interest or be under any liability whatsoever for
refusing or neglecting so to do, though it may have been
entered or referred to in some books of the Company
but the Company shall, nevertheless be at liberty to re-
gard and attend to any such notice and give effect
hereto, 1f the Director shall so think fit.

Refusal to register transmis-
sion of shares

Board may require evidence
of transmission

Fee on transfer or transmis-
sion

The Company not liable for
discregared of a notice pro-
hibiting registration of a
transfer
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INCREASE, REDUCTION AND ALTERATION IN
AUTHORISED, ISSUED AND SUBSCRIBED CAPITAL

The Company may from time to lime by ordinary reso-
lution in general meeting alter the conditions of its
memorandum by increase of authorised capital by crea-
tion of new shares of such amount as it thinks expedient.

The Company may, from to lime in general meeting by
special resolution increase its subscribed share capital
by issue of new shares upon such terms and conditions
and with such rights and privileges annexed there to, as
by the general meeting, issuing the same shall be di-
rected and if no directions be given as the Board shall
determine and in particular, such shares may be issued
with a preferential or qualified right to dividends end in
the distribution of the assets of the Company provided
always that any preference shares may be issued on the
terms that they are, at the option of the Company, liable
to be redeemed and on such terms and conditions of re-
demption as may be prescribed.

Except so for as may be otherwise provided by the con-
ditions of issue or by those present any capital raised by
the creation of new shares shall be considered part of
the original capital and shall be subject to the provisions
herein contained with reference to the payment of calls
and instalments, transfer and transmission, forfeiture.
Lien, surrender, voting and otherwise.

Notwithstanding anything contained in these Articles in
the case of issue of redeemable Preference Share under
the provisions of Article 50 hereof, the provisions of the
Act shall apply.

The Company may (subject to the provisions of Sections
66 to 70 of the Act) from time to time by Special Resolu-
tion reduce its share Capital and any Capital Redemp-
tion Reserve Account or securities Premium Account in
any way authorised by law and in particular may pay off
any paid-up share capital upon the footing that it may be
called up again or otherwise and may, if and as far as is
necessary, alter its Memorandum by reducing the
amount of its share capital and of its shares accordingly.

The Company may in general meeting alter the condi-
tions of Memorandum as follows: -

(a) consolidate and divide all or any of its share capital
into share of larger amount than its existing shares.

(b) Subdivide its shares or any of them into share of
smaller amounts than originally fixed by the Memoran-
dum, subject nevertheless to the Provisions of the Act
and of these Articles.

(c) Cancel shares which, at the date of such general
meeting have not been taken or agreed to be taken by

Increase of authorised share
capital

Redeemable Preference
shares and increase of sub-
scribed capital

Increased capital at par as
original capital

Provisions in case of
redeemable preference share

Reduction of capital

Consolidation division and
sub-division
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any person and diminish the amount of its share capital
by the amount of the shares so cancelled.

The rights conferred upon the holders of the shares of
any class issued with preferred or other rights shall not,
unless otherwise expressly provided for by the terms of
the issue of the shares of that class, be deemed to be var-
ied by the creation or issue of further shares ranking
pari-passu therewith, but in no respect in priority
thereto.

MODIFICATION OF CLASS RIGHTS

If at any time the capital by reason of the issue of prefer-
ence shares or otherwise is divided into different classes
of shares, all or any of the rights and privileges attached
to each class may, subject to the provisions of the Act, be
modified, committed, affected, abrogated or varied sub-
ject to:

(a) The consent in writing of the holders of not less than
three fourth of the issued shares of that class, or

(b) The sanction of special resolution passed at a sepa-
rate meeting of the holders of the shares of that
class,

(c) Provided to every such separate meeting of the hold-
ers of shares of that class the provisions herein con-
tained as to general meeting shall mutatis mutandis

apply.
JOINT HOLDERS

Where two or more persons are registered as the hold-
ers of any share, they shall be deemed to hold the same
as Joint tenants with benefits of survivorship subject to
the following and other provisions contained in these
Articles: -

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

(b) The joint holders of any share shall be liable sever-
ally as well as jointly for and in respect of all calls
and other payments which ought to be made in re-
spect of such shares.

(c) On death of any such joint holder, the survivor or
survivors shall be only person or persons recog-
nised by the Company as having any title or inter-
est in the share but the Directors may require such
evidence of death as they deem fit and nothing
herein contained shall be taken to release the es-
tate of a deceased joint holder from any liability on
shares held by him Jointly with any other person.

Issued of further pari-passu
share not to affect the right of
shares already issued

Power to modify rights

Joint Holders
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(d) Any one of the Joint holders may give effectual re-
ceipt of any dividends or other moneys payable in
respect of such shares.

(e) Only the person whose name stands first in the Reg-
ister as one of the joint holders, shall be entitled to
delivery of the certificate relating to such shares or
to receive documents (which expression shall be
deemed to include all documents referred to in Ar-
ticle 148) from the Company and any documents
served on or sent to such person shall be deemed
as good service on all the joint holders.

(f) Any one of two or more Joint holders may vote at
any meeting either personally or by proxy in re-
spect of such shares as if he were solely entitled
thereto and If more than one of such joint holders
be present at any meeting personally or by proxy
then one of such person so present whose name
stands first or higher (as the case may be) on the
Register in respect of such share shall alone be en-
titled to vote m respect thereof but the others of
the joint holders shall be entitled to be present at
the meeting Provided always that a joint holder
present at any meeting personally shall be entitled
to vote in preference to Joint holder present by
proxy although the name of such joint holder pre-
sent by proxy stands first or higher (as the case
may be) in the Register in respect of such shares.
Several executors or administrators of a deceased
member in whose (deceased member's) sole name
any share stands for the purposes of this sub clause
to deemed joint holders.

BORROWING POWERS

Subject to provisions of section 179 and section 180 of
the Companies Act, 2013 and these Articles and without
prejudice to the other powers conferred by the Articles
the Board shall have power to borrow from time to time
at their discretion by resolution passed at a meeting of
the Board and not by Circular Resolution to accept de-
posits from members of the Company, either in advance
of calls or otherwise and generally to raise or borrow or
secure the payment or any sum of money for the pur-
poses of the Company, provided that the aggregate of
the amount borrowed at any time together with moneys
already borrowed by the Company (apart from tempo-
rary loans as defined in the Act, obtained from the Com-
pany's bankers in the ordinary course of business) and
remaining outstanding and undischarged at that time
shall not without the consent of the Company in General
Meeting exceed the aggregate of the paid-up capital of
the Company and its free reserves, that is to say reserves
not set apart for any specific purpose.

Powers to borrow



Further, In supersession and complete substitution to
the resolution passed in the General Meeting of Share-
holders on 17t September, 1994 the consent of the
Company is hereby accorded by way of Special Resolu-
tion in empowering to the Board of Directors under Sec-
tion 180(1)(c) of the Companies Act, 2013 to borrow
any sum or sums of moneys from time to time
notwithstanding that money or moneys to be borrowed
together with the moneys already borrowed by the
Company (except from temporary loans obtained from
the Companies Bankers in the ordinary course of busi-
ness) may exceed the aggregate of the paid up capital
and its free reserves. provided however the total
amount so borrowed shall not exceed Rupees Three
Hundred Crores at any given time." (w.e.f. 23.09.2016).

“RESOLVED THAT pursuant to the provisions of Section
180 (1) (c) of the Companies Act, 2013 and other appli-
cable provisions, if any of the Companies Act, 2013 in-
cluding any statutory modification or re-enactments
thereof and in supersession of all the earlier resolution
passed in this regard, consent of the Company be and is
hereby accorded to Board of Directors to borrow money
from any Bank and/or Public Financial institution as de-
fined under Section 2 (72) of the Companies Act, 2013,
Qualified Institutional Buyer or from any other organi-
zation or Body Corporate and/ or eligible foreign lender
and/or any entity/ entities and/ or authority/ authori-
ties and/ or through credit suppliers, any other securi-
ties or instruments, such as floating rates notes, fixed
rates, syndicated loans, debentures, commercial papers,
short term loans or any other instruments etc, and/ or
through credit from official agencies and/ or by way of
commercial borrowings from the private sector window
of multilateral financial institution, either in rupees or
in such other foreign currencies as may be permitted by
law from time to time, as may be deemed appropriate by
the Board for an aggregate amount not exceeding Rs.
300 Crores (Rupees Three Hundred Crores Only), not-
withstanding that money so borrowed together with the
monies already borrowed by the Company, if any (apart
from temporary loans obtained from the Company’s
bankers in the ordinary course of business) may exceed
the aggregate of the paid-up share capital of the Com-
pany and its free reserves, that is to say, reserves not set
apart for any specified purpose.”

“RESOLVED FURTHER that the Board of Directors be
and are hereby, jointly or severally, authorized to take
such steps as may be necessary for obtaining approvals,
statutory, contractual or otherwise, in relation to the
above and to settle all matters arising out of and inci-
dental thereto, and to sign and to execute deeds, appli-
cations, documents and writings that may be required
on behalf of the company and generally to do all such
acts, deeds, matters and things as may be necessary,
proper, expedient or incidental for giving effect to his
resolution.” (w.e.f. 23.09.2016).
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Subject to the provisions of the Act and these Articles,
the Board may raise and secure the payment or repay-
ment of such sum or sums in such manner and upon
such terms and conditions in all respects as they think
fit and in particular by the issue of bonds, perpetual or
redeemable debentures, debenture stock or any mort-
gage or charge or ether security on the whole or any
part of the property of the Company (both present and
future) including its uncalled capital for the time being.

Any bonds, stock or other securities issued or to be is-
sued by the Company shall be under the control of the
Directors who may issue upon such terms and condi-
tions and in such manner and for such consideration as
they shall consider to be for the benefit of the Company.

Debentures, debenture stock, bonds or other securities
may be made assignable tree from any equities be-
tween the Company and the person to whom the same
may be issued.

Any bonds, debentures, debenture stock, or other secu-
rities except shares may be issued at a discount, pre-
mium or otherwise and with any special privilege and
conditions as to redemption, surrender, drawing allot-
ment of shares, as well as attending and voting at Gen-
eral Meeting. Provided that debentures with the right
of conversion into shares shall not be issued except in
conformity with the provisions of Section 62 of the Act.

Subject to the provisions of the Act and these Articles,
if the Directors or any of them or any other person shall
incur or be about to incur any liability for the payment
of any sum primarily due from the Company, the Board
may execute or cause to be executed any mortgage
charge or security over or affecting the whole or any
part of the assets of the Company by way of indemnity
to secure the Directors or person so becoming liable as
aforesaid from any loss m respect of such liability.

If any uncalled capital of the Company is included or is
charged by way of any mortgage or other security, the
Directors shall subject to the provisions of the Act and
these Articles, make calls on the members in respect of
such uncalled capital m trust for the person m whose
favour such mortgage or security is executed.

GENERAL MEETING

Subject to provisions of the Act, the Company shall hold
from time to time as provided by the Act in addition to
any other meeting a general meeting as its Annual Gen-
eral Meeting. The provisions of Section 96 of the Act
shall apply to such Annual General Meetings.

conditions on which money
may be Borrowed
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under the control of the
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Every Annual General Meeting shall be called for at a
time during business hours and on such day (not being
a public holiday) as the Directors may from time to
time determine and it shall be held either at Registered
Office of the Company or at any other place within the
City, town or village in which the Registered Office of
the Company is situate.

(a) All General Meetings other than Annual General
Meetings shall be called Extraordinary General
Meetings.

(b) The Board of Directors may, whenever it thinks fit,
call an Extra-Ordinary General Meeting.

The Board of Directors shall on due requisition of
members in accordance with Section 100 of the Act,
forthwith proceed to call an Extraordinary General
Meeting and the provisions of Section 100 of the Act
shall apply in respect of such meetings.

Save as permitted under Section 101 of the Act, a Gen-
eral Meeting of the Company may be called by giving
not less than twenty-one days’ notice in writing.

Notice of every meeting shall be given to the members
and to such other person or persons as recurred under
and in accordance with Section 101 of the Act and it
shall be served in the manner authorised by Section 20
of the Act.

PROCEEDINGS AT GENERAL MEETING

No business shall be transacted at any General Meeting,
unless the requisite Quorum is present at the time
when the meeting proceeds to business. Save as other-
wise provided in the Act, the Quorum for General Meet-
ing shall be same as provided in Section 103 of the Act.

If within half an hour from time appointed for holding a
meeting of the Company. a quorum is not present the
meeting if called upon at the requisition of members
shall stand dissolved and in other case, the meeting shall
stand adjourned to the same day m the next week (not
being a holiday) at the same time and place or to such
other day and place as the Board may determine.

If at any adjourned meeting also, a quorum is not pre-
sent within half an hour of the time appointed for hold-
ing the meeting, the members present, whatever their
number (not being less than two) shall be quorum and
shall have power to decide upon all the matters which
could properly have been disposed off at the meeting
from which tile adjournment took place.

The Chairman (if any) of the Board of Directors shall, if
present. preside as Chairman at every general meeting
whether Annual or Extraordinary but if there be no such
Chairman, or in case of his absence or refusal, the Vice-

Annual General Meeting when
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Extraordinary General Meet-
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Calling of Extra-ordinary
General Meeting on requisi-
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Chairman (if any) and if there be no Vice-Chairman or
Vice Chairman or in case of his absence or refusal any
one of the Directors present shall be chosen to be chair-
man of the meeting.

If at any meeting a quorum of members shall be present
and the Chair shall not be taken by the Chairman of the
Board or by the Vice-Chairman or by Director at the ex-
piration of half an hour from the time appointed for
holding the meeting or if before the expiration of hall an
hour from the time appointed tor holding the meeting or
if before the expiration of that time all the director shall
decline to take the Chair, the members present shall on
a show of hands choose one of their own members to be
the Chairman of the meeting.

No business shall be discussed at any General meeting
except the electron of the Chairman whilst the Chair is
vacant. Ifa poll is demanded on the election of the Chair-
man, it shall be taken forthwith in accordance with the
provisions of the Act and these Articles.

The Chairman may with the consent of any meeting at
which quorum is present and shall if so directed by the
meeting, adjourn any meeting from time to lime and
from place to place but no business shall be transacted
at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment
took place.

When a meeting is adjourned for thirty days or more,
nonce of the adjourned meeting shall be given as in the
case of original meeting. Save as aforesaid, it shall not be
necessary to give any notice of adjournment or of the
business to be transacted at any adjourned meeting.

At any General meeting provisions of Section 106 to 110
of the Act shall apply provided that in case of equality of
votes, whether on a show of hands or on a poll, the Chair-
man of the meeting at which the show of hands take
place or at which the poll is demanded, shall be entitled
to a casting vote in addition to his own vote or votes to
which he may be entitled as a member.

Any act or resolution, which under the provisions of
these Articles or of the Act is permitted or required to be
done or passed by the Company in a General Meeting
shall be sufficiently so done or passed 1f effected by an
ordinary resolution as defined in section 114 of the Act
unless either the Act or these Articles specifically re-
quire such Act or resolution to be done or passed by a
special resolution as defined in section 114 of the Act

At every Annual General Meeting of the Company. there
shall be laid on the table, the Directors' report and au-
dited statement of accounts, auditors' report, the proxy
register with the proxies and the Register of Directors'
holding maintained under section117 of the Act.
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of Chairman whilst chair
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The Auditors Report shall be read before the Company
in general meeting and shall be open to inspection by
any member of the Company.

The Board shall cause minutes of all proceedings of
every general meeting of all proceedings of every meet-
ing of its Board of Directors or of every committee of the
Board to be kept in accordance with Section 118 of the
Act.

The book containing the minutes of the proceedings of
General meeting of the Company shall be kept at the of-
fice of the Company and be open to the inspection of any
members as prescribed by Section 119 of the act.

VOTE OF MEMBERS

Subject to the provisions of the Act and these Articles,
votes may be given either personally or by proxy or in
the case of a body corporate also by a representative
duly authorised under provision of the Act and Articles
86 hereof.

Subject to the section 47of the Act and provision these
Articles: -

(1) Upon a show of hands every member holding equity
shares and entitled to vote and present in person
(including an
attorney or a representative of a body corporate as
mentioned in Article 86) shall have one vote.

(2) Upon a poll the voting right of every member holding
equity shares and entitled to vote and present in
person (including a body corporate present as
aforesaid) or by proxy shall be in proportion to his
share in the paid-up equity capital of the Company

(2) The voting right of every member holding prefer-
ence shares, 1f any, shall upon a show of hands or
upon a poll be subjected to the provisions, limita-
tions and restrictions laid down in provision of the
Act.

No member not personally present shall be entitled to
vote on a show of hands unless such member is body
corporate present by attorney or by representative duly
authorised under provision of the Act in which such at-
torney or representative may vote on show of hands as
if he were an individual member of the Company.

Subject to the provisions of the Act, no member shall be
entitled to be present or to voting right in respect of any
shares registered m his name on which any calls or other
sums presently payable by him, have not been paid or in
regard to which the Company has and has exercised, any
right of lien.
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Any person entitled under the Transmission Clause
(Article 43 hereof) to transfer any shares. may vote at
any General Meeting m respect thereof as if he was the
registered holder of such shares, provided that at least
forty-eight hours before the time of holding the meeting
or adjourned meeting as the case may be at which he
proposes to vote he shall satisfy the Board of his right to
transfer such shares unless the, Board shall have previ-
ously admitted his right to vote at such meeting m re-
spect thereof.

On a poll taken at a meeting of the Company. a member
entitled to more than one vote. or his proxy, or their
person entitled to vote for him, as the case may be, need
not, if he votes. use all his votes or cast m the same way
all the votes he uses.

The Instrument appointing proxy and the Power of At-
torney or other authority (if any) under which it is
signed or a notarially certified copy of that power of au-
thority shall be deposited at the office not less than
forty-eight hours before the time for holding the meet-
ing at which the person named in the instrument pro-
poses to vote and m default the instrument of proxy
shall be treated as invalid.

The instrument appointing a proxy shall be in either of
the form prescribed under the Act or a form as near
thereto as circumstances admit.

If such instrument of appointment be confined to the ob-
ject of appointing an attorney or proxy or substitute, it
shall remain, permanently or for such time as the Board
may determine, in the custody of the Company and if
embracing other objects, a copy thereof, examined with
the Original, shall be delivered to the Company to re-
main in its custody.

A vote cast in accordance with the terms of an instru-
ment of proxy shall be valid notwithstanding the previ-
ous insanity or lunacy or death of the principal or revo-
cation of the proxy as the case may be, or any power of
attorney, as the case may be, or power of attorney under
which such proxy was signed, or the transfer of the
share in respect of which the vote is given provided that
no intimation in writing of the insanity, lunacy, death,
revocation or transfer shall have been received at the of-
fice before the meeting.

Subject to the provisions of the Act and these Articles, no
objection shall be made to the validity of any vote except
at meeting or poll at which such vote shall be tendered
and every vote, whether given personally or by proxy or
by any means hereby authorised and not disallowed at
such meeting or poll, shall be deemed valid for all the
purposes of such meeting or poll whatsoever.

Votes in respect of shares or
deceased or insolvent
members

Right or members to use his
votes differently

Instruments appointing a
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Form of Proxy

Custody of the instrument

Validity of votes given by proxy

Time for objection vote



95.

96.

97.

98.

Subject to the provisions of the Act and these Articles,
the chairman of any meeting shall be the sole Judge of
the validity of every vote tendered at such meeting and
subject as aforesaid, the Chairman present at the taking
of a poll shall be the sole judge of the validity of every
vote tendered at such poll.

DIRECTORS

Subject to Section 149 of the Act, the number of the Di-
rectors of the Company shall not be less than three and
not more than fifteen. Provided that this limit of 15 Di-
rectors can be increased by way of special resolution at
a general meeting

The following shall be the first Directors of the Com-
pany:

1. Shri Arjun Das Agarwal
2. Shri Krishan Kumar Agarwal
3. Shri Kailash Kumar Agarwal

A. Any Trust Deed for securing debentures or debenture
stock may, if so arranged, provide for the appoint-
ment, from time to time, by the Trustees thereof or
by the holders of debentures or debenture stock of
some person or persons to be Director(s) of the Com-
pany and may empower such Trustees or holders of
debentures or debenture stock, from time to t:me, to
remove and re-appoint any Director(s) so appointed.
The Directors appointed under this Article are herein
referred to as "Debenture Directors" and the term
Debenture Directors” means the Directors for the
time being in office under this Article. The Debenture
Director shall not be liable to retire by rotation or be
removed by the Company. The Trust Deed may con-
tain such ancillary provisions as may be
arranged between the Company and the Trustees
and all such provisions shall have effect notwith-
standing any of the other provisions herein con-
tained.

Chairman of any meeting to be
the Judge of validity of any
vote

No. of Directors

First Directors

Debenture Director



B. Corporation Director

(1) Notwithstanding anything to the contrary contained
in these Articles, so long as any moneys remain ow-
ing by the Company to Haryana State Industrial Cor-
poration Limited (HSIDC), Industrial Development
Bank of India {IDBI), Industrial Finance Corporation
of India (IFCI), The Industrial Credit and Investment
Corporation of India Limited (ICICI) or to any other
Financing Company or Body out of any loans
granted by them to the company or so long as
HSIDC, IDB], IFCI, ICICI. or any other Financing Cor-
poration or any other Financing Company or Body
(each of which HSIDC, IDBI, IFCI and 1CIC1 or any
other Finance Corporation or Credit Corporation or
any other Financing Company or Body is hereinafter
in this Article referred to as "the Corporation"), con-
tinue to hold debentures of the company by direct
subscription or private placement, or so long as the
Corporation holds share in the company as a result
of underwriting or direct subscription or so' long as
any liability of the company for which any guarantee
has been furnished by the corporation on behalf of
the company remains outstanding, the corporation
shall have a right to appoint from time to time, any
person or persons as a Director or Directors, whole-
time or non-whole time. (which Director or Direc-
tors is/are hereinafter referred to as "Nominee Di-
rector's") on the Board of the company and to re-
move from such office any person or persons so ap-
pointed and to appoint any person or persons m his
or their place(s).

2. The Board shall have no power to remove from office
the Nominee Directors). At the option of the corpora-
tion such Nominee Director/s shall not be required
to hold any share qualification in the company. Also
at the option of the corporation, such Nominee Direc-
tor/s shall not be liable to retirement by rotation of
Directors. Subject as aforesaid, the Nominee Direc-
tors) shall be entitled to the same right and privileges
and be subject to the same obligations as any other
Directors of the Company.

3.The Nominee Director(s) so appointed shall hold the
said office only so long as any moneys remain owing
by the company to the corporation or so long as the
corporation holds Debentures of the company as a
result of direct subscription or private placement or
so long as the corporation holds shares in the com-
pany as a result of underwriting or direct subscrip-
tion or the liability of the company for which any



Guarantee has been furnished by the corporation is
outstanding and the Nominee Directors so appointed
in exercise of the said powers shall ipso facto vacate
such office immediately the moneys owing by the
company to the corporation is paid off or on the cor-
poration ceasing to hold Debentures of or shares m
the company or on the satisfaction of the liability of
the Company for which any Guarantee has been fur-
nished by the corporation.

4.The Nominee Director/s appointed under this Article
shall be entitled to receive notices of all General
Meeting, Board Meetings and of the Meetings of the
Committee of which the Nominee Director/s is/are
member/s attend such meetings and to receive the
minutes of such Meeting. The Corporation shall also
be entitled to receive all such notices and minutes.

5.The Company shall pay to the Nominee Director/s
fees for attending Board and Committee Meetings
and expenses which the other Directors of the Com-
pany are entitled, but if any other fees, commission,
moneys or remuneration in any form is payable to
the Directors of the Company, the fees, commission,
moneys or remuneration in relation to such Nominee
Director/ s shall accrue to the corporation and the
same shall accordingly be paid by the company di-
rectly to the corporation. Any expenses that may be
incurred by the corporation or such Nominee Direc-
tor/s in connection with their appointment or Direc-
torship shall also be paid or reimbursed by the com-
pany to the corporation or as the case may be, to such
Nominee Director/s.

6.Provided that if any such Nominee Director is an of-
ficer of the corporation the fees for attending Board
and Committee Meetings in relation to such Nominee
Director shall also accrue to the corporation and the
same shall accordingly be paid by the company di-
rectly to the corporation.

7.Provided further that 1f such Nominee Director is an
officer of Reserve Bank of India, the fees tor attending
Board and Committee Meetings in relation to such
Nominee Director shall accrue to IDBI and the same
shall accordingly be paid by the Company directly to
IDBI.

8.Provided also that in the event of any Nominee Direc-
tor/s being appointed as Whole-time Director/s such
Nominee Director/s shall exercise such powers and
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duties as may be approved by the corporation and
have such rights as are usually exercised or available
to a whole-time Director in the management of the
affairs of the company. Such Nominee Director/s
shall be entitled to receive such remuneration, fees,
commission and moneys as may be approved by the
Corporation.

C. The provision of Articles 98A, 98B and 123(b) are
subject to the provisions of Section 152 of the Actand
the number of such Directors appointed under Arti-
cles, 984, 98B and 123(b) shall not exceed in the ag-
gregate one-third of the total number of Directors for
the time being in office.

The Board may appoint an alternate Director who is rec-
ommended for such appointment by a Director (herein-
after called the 'Original Director") to act for him during
his absence for a period of not less than three months
from the State in which the meetings of the Board are
ordinarily held. An alternate Director appointed under
this Article shall not hold office as such for a longer pe-
riod than that permissible to the original Director in
whose place he has been appointed and shall vacate of-
fice if and when the original Directorship is determined
before he so returns to the said State. Any provision in
the Act or these Articles for the automatic reappoint-
ment of retiring Director in default of another appoint-
ment shall apply to original Director and not to the al-
ternate Director.

The Board shall have power from time to time and at any
time to appoint any person as a Director as an addition
to the Board but so that total number of Directors shall
not at any time exceed the maximum number fixed by
these articles. Any Director so appointed shall hold of-
fice only up to the next annual general meeting of the
Company and shall then be eligible for re-appointment.

Subject to the provision of the Act and other applicable
provisions {if any) if the office of a Director appointed
by the Company in a General Meeting is vacated before
his term of office expires in the normal course, the re-
sulting casual vacancy may, in default of and subject to
any regulation contained in these articles be filled by the
Board of Directors at a meeting of the Board. Any person
so appointed shall hall office only up to the date up to
which the Director m whose place he is appointed would
have held office if it had not been vacated as aforesaid.

A Director shall not be required to hold any qualification
shares and a person may be appointed as a Director not-
withstanding that he holds no. shares in the Company.

The fees payable to a Director for attending a Meeting of
the Board or Committee thereof shall be decided by the

Limit on number of non-
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Additional Directors
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Board of Directors from time to time within the maxi-
mum limits of such fees that may be prescribed by the
Act or the Central Government or if not so prescribed, in
such manner as the Directors may decide from time to
time in conformity with the provisions of law. In addi-
tion, the Company may pay to any Director, who for the
time being is resident out of the place at which any
meeting of Directors may be held and who come to that
place for the purpose of attending such meeting and also
to any other Director in respect of any journey made by
him for and on behalf of the Company, his travelling.
boarding and lodging and other incidental expenses in
respect of such meeting and/or journeys.

If any Director, being willing. shall be called upon to per-
form extra services or to make any special exertions for
any of the purposes at the Company or in giving special
attention to the business of the Company as a member
of a committee of the Directors, then subject to the of the
Act, the Directors may remunerate the Director so doing
either by a fixed percentage of profits or otherwise and
such remuneration may be either in addition to or m
substitution for any other remuneration to which he
may be entitled.

The continuing Directors may act notwithstanding any
vacancy in their body, but so that subject to the provi-
sions of the Act, if their number falls below the minimum
above fixed and notwithstanding the absence of a
quorum, the Directors may act for the purpose of filling
up vacancies or for summoning a general meeting of the
Company.

Subject to provision of the Act, the office of a Director
shall ipso facto become vacant if:

(a) he is found to be a unsound mind by a court of com-
petent jurisdiction; or

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

(d) he fails to pay any call made on him in respect of
shares of the Company held by him, whether alone
or jointly with others within six months from the
last date fixed for the payment of the call unless the
Central Government has by notification in the offi-
cial gazette removed the disqualification incurred
by such failure; or

(e) he (whether by himself or by any person for his
benefit or on his account) or any firm in which he
is a partner or any private Company of which he is
a Director, accepts a loan, or any guarantee or se-
curity for a loan, from the Company in contraven-
tion of provision of the Act; or
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Directors may act
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(f) he absents himself from three consecutive meetings
of the Board of Directors, or, from all meetings of the
Board for a continuous period of three month,
whichever is longer, without obtaining leave of ab-
sence from the board; or

{g) he becomes disqualified by an order of a Court (as
defined in the Act) under provision of the Act; or

(h) he is removed in pursuance of provision of the Act;
or

(i) he acts m contravention of provision of the Act and
by virtue of such contravention, shall have been
deemed under the Act to have vacated office; or

(j) he is convinced by a Court of any offence involving
moral turpitude and sentenced in respect thereof to
imprisonment for not less than six months; or

(k) he having been appointed a Director by virtue of his
holding office or other employment m the Company,
ceases to hold such office or other employment m
the Company, or

(I) he resigns by notice in writing to the Company, or

(m) he holds any office of profit under the Company or
any subsidiary thereof in contravention of provi-
sion of the Act.

Subject to the provisions of the Act, the Company may,
by ordinary resolution, from time to time, increase or
reduce the number of Directors, within the limits fixed
in that behalf by these Articles.

A Director may become a Director of any Company pro-
moted by this Company or in which if may be interested
as a vendor, shareholder of otherwise and subject to the
provisions of the Act and these Articles no such Director
shall be accountable for benefit received as Director or
shareholder of such Company.

So long as the HSIDC and Co-promoters respectively
continue to hold not less than 15°/o and 25% of the
paid-up Equity Capital of the Company, the HSIDC and
the Co-promoters shall be entitled to nominate or have
appointed two and three Directors respectively on the
Board of the Company. One of the nominees of the
HSIDC shall not be liable to retire by rotation. Of the re-
maining Directors, not less than two thirds of the total
number of Directors shall be persons whose period of
office is liable to determination by retirement of Direc-
tors by rotation. At every annual general meeting of the
Company, one third of such Directors for the time being
as are liable to retire by rotation or 11 their number is
not three or a multiple of three, the number nearest to
one third shall retire from office.

Resignation

Director may be directors of
the Companies promoted by
Company
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PROCEEDINGS OF DIRECTORS

The Board may meet for the dispatch of business from
time to time and shall meet atleast four times every year
in such a manner that not more than one hundred and
twenty days shall intervene between two consecutive
meetings and they may adjourn and otherwise regulate
their meeting and proceedings as they think fit.

Subject to provisions of Section 174 of the Act, the
quorum for a meeting of the Board shall be one-third of
total number (any fraction in such on third being
rounded of as one) or two Directors, whichever is
higher.

If a meeting of the Board cannot be held for want of a
quorum then the meeting shall stand adjourned to the
such other day, time and place as the Director or Direc-
tors present at the meeting may fix. Notice of the ad-
journment of the meeting shall be given to all the Di-
rectors in the manner prescribed under Article 110.

The Directors may from time to time elect one of their
member to be the Chairman of the Board of Directors
and determine the period for which he is to hold office.
The Directors may likewise appoint a Vice-Chairman of
the Board of Directors.

All meetings of the Directors shall be presided over by
the Chairman, but if at any meeting of the Directors, the
Chairman is not present within 30 minutes of the time
appointed for holding the same, the Vice Chairman; if
present, shall preside and if he will not be present at
such time in that case, the Directors shall choose one of
the Directors then present to preside at the
meeting.

Questions arising any meeting shall be decided by a ma-
jority of votes and in case of an equality of votes, the
Chairman of the meeting (whether the Chairman ap-
pointed by virtue of these Article or the Director presid-
ing at such meetings) shall have a second or casting
vote.

Subject to the provisions of this Act, the Directors may
delegate any of their powers to committee(s) consisting
of any such member or members of their body as they
think fit and they may from time to time revoke and dis-
charge any such committees, either wholly or m part
and either as to persons or purposes, but every commit-
tee so formed, shall in the exercise of powers so dele-
gated conform to any regulations that may from time to
time be imposed on it by the Directors. All acts done by
any such committee in conformity with such regula-
tions and in fulfilment of the purpose of their appoint-
ment but not otherwise. shall have the like force and ef-
fect as if done by the Board. The Board may from time
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to time, fix remuneration to be paid to any members of
their body constituting a committee appointed by the
Board in terms of these Articles and may pay the same.

The meetings and proceedings of any such committee,
shall be governed by the provisions herein and /or in
the Act, contained for regulating the meetings and pro-
ceedings of Directors so far as the same are applicable
thereto and are not superseded by any regulations
made by the Directors under, the last proceeding Arti-
cle.

(1) Subject to the provision of the Act, resolutions
passed by circulation without a meeting or the
Board or of a committee of the Board appointed un-
der Article 116, shall subject to the provisions of
sub-clause (2) hereof and of the Act, be as valid and
effectual as a resolution duly passed at a meeting of
the Directors or of a committee duly called and held.

(2) A resolution shall be deemed to have been duly
passed by the Board or by a committee thereof by
circulation 1f the resolution, has been circulated in
draft together with the necessary papers if any to all
the Directors or to all the members of the commit-
tee at their respective addresses registered with the
Company and has been approved by a majority of
the Directors or members of the committee as are
entitled to vote on the resolution

Subject to the provisions of the Act and these Articles all
acts done by any meeting of the Directors or committee
of Directors or any person acting as a Director shall not-
withstanding that it shall afterwards be discovered that
there was some defect m the appointment of such Di-
rectors or persons acting as aforesaid or that or any of
these were or was disqualified, be as valid as if every
such person had been duly appointed and was qualified
to be Director.

POWERS OF THE BOARD OF DIRECTORS

(1) Subject to the provisions of the Act, the Board shall
be entitled to exercise all such powers and to do all
such acts and things as the Company is authorised to
exercise and do in furtherance of its objects specified
in the Memorandum of Association for which the
Company is established, except such powers as are
required by the Act or the Memorandum or Articles
of Association of the Company to be exercised or
done by the Company in general meeting. In exercis-
ing any such powers or doing any such acts or things,
the Board shall be subject to the provisions con-
tained in that behalf in the Memorandum or Articles
of the Company or in any regulations not incon-
sistent therewith and duly made thereunder, includ-
ing regulations made by the Company in general
meetings.

Meetings of committee have
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(2) No regulation made by the Company in general
meeting shall invalidate any prior act of the Board
which would have been valid if that regulation had
not been made.

Subject to the provisions of this Act and other applicable
provisions of the Act the Company may appoint or reap-
point whole-time Director and Manager upon such
terms and conditions as it think fit.

(1) The Directors may appoint a secretary and/or a con-
sultant and/ or an adviser on such terms at such re-
muneration and upon such conditions they may think
fit and any Secretary or consultant or adviser so ap-
pointed may be removed by the Directors.

(2) A Director may be appointed as a Secretary and/or
consultant and/ or advisor.

(a) Subiject to the provisions of the Act, So long the co-
promoter hold not less than 25% of the Subscribed
Equity Share Capital of the Company and continues
to perform his obligations under the promotional
agreement, the Managing Director of the Company
shall be appointed or re-appointed by the Board on
recommendations of the Co-Promoter and on such
terms as may be approved by the HSIDC but subject
to approval of Central Government under provision
of the Act to perform such functions and exercise
such powers as are delegated to him by the Board, in
accordance with the provisions of the Act and Arti-
cles of Association and shall perform his functions
and exercise his powers subject to general superin-
tendence, control and direction of the Board of Direc-
tors.

(b) The Managing Director shall not while he continues
to hold the office be subjected to retirement by rota-
tion and he shall not be reckoned as a Director for the
purpose of determining the retirement of Directors
or in fixing the number of Directors to retire, subject
to the provisions of any contract between him and
the Company He shall, however, be subjected to the
same provisions as to resignation and removal as ap-
plicable to the other Directors of the Company and
he shall ipso facto cease to be a Managing Director, if
he ceases to hold the office of the Director from any
cause.

A provision of the Act or these regulations requiring or
authorising a thing to be done by or to a Director and
the Manager or Secretary shall not be satisfied by its be-
ing done by or to the same person acting both as direc-
tor and or in place of the manager or secretary.

Power to appoint whole time
Director and Manager

Secretary consultants etc.

Managing Director



125.

126.

127.

128.

129.

THE SEAL

The Board shall provide a common seal for the purposes
of the Company and shall have power from time to time
to destroy the same and substitute a new seal in lieu
thereof and the board shall provide for the safe custody
of the seal for the time being and the seal shall never be
used except by or under the authority of the board or a
committee of Directors.

Every deed or other instrument to which the seal of the
Company is required to be affixed, shall unless the same
is executed by a duly constituted attorney of the Com-
pany, be signed by two Directors or a Director and the
Secretary, if any, or the person authorised by the Board
for the purpose provided nevertheless; that certificates
of debentures may be signed by one Director only or by
the Secretary of the Company or by an attorney of the
Company duly authorised in this behalf and certificates
of shares shall be signed as provided in Article 13.

DIVIDENDS

The profits of the Company, subjects to special right, if
any; relating thereto created or authorised to be created
by the Memorandum or these Articles and subject to the
provisions of these articles, shall be divisible among the
members in proportion to the amount of capital paid up
on the shares held by them respectively. Provided al-
ways that subject as aforesaid any capital paid up on a
share during the period in respect of which a dividend
is declared shall unless the Board otherwise determine
only entitle to the holder of such share to an appor-
tioned amount of such dividend as from the date of pay-
ment.

The Company may pay dividends in proportion to the
amount paid up or credited as paid up on each share,
where a larger amount is paid up on some shares than
on others.

(1) The Company in general meeting may declare a divi-
dend to be paid to the members according to their
rights and interest in the profits and subject to the
provisions of the Act may fix the time for payment.
When a dividend has been so declared the warrantin
respect thereof shall be posted within forty-two days
from the date of declaration to the shareholder enti-
tled to the payment of the same.

(2) No larger divided shall be declared than is recom-
mended by the Directors, but the Company in gen-
eral meeting may declare a smaller dividend. Sub-
ject to the provisions of the Act and in particular
Section 123 thereof, no dividend shall be payable
except out of the profits of the year or any other un-
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distributed profits of the Company and the declara-
tion of the Directors as to the amount of the net
profits of the Company shall be conclusive.

(3) Nodividend shall carry interest as against the Com-
pany.

Subject to the provisions of the Act, the Directors may
from time to time pay to the member on account of the
next forthcoming years such interim dividend as in their
judgement the position of the Company justifies.

The Directors shall transfer the amount to the unpaid
dividend account being dividends payable upon shares
in respect of which any person is under Article 44 enti-
tled to become a member, or which any person under
that Article is entitled to transfer until such person shall
become a member in respect of such shares or shall duly
transfer the same. Such amount shall be governed by
the provisions of Section 124 and 125 of the Act.

No member shall be entitled to receive payment of any
interest or dividend in respect of his share or shares
whilst any moneys may be due or owing from him to the
Company in respect of such share either alone or jointly
with any other person or persons and the directors may
deduct from the interest or dividend payable to any
member all sums of money so due from him to the Com-

pany.

All unpaid and unclaimed dividends shall be dealt with
in accordance with the provision of Section 124 of the
Act and rules made thereunder.

A transfer of shares shall not pass the right to any divi-
dend declared thereon before the registration of trans-
fer.

Unless otherwise directed, any dividend may be paid by
cheque or warrant sent through the registered post to
the address of the member or person entitled to the
shares or in case of joint holders to one of them first
named in the Register of Members in respect of the Joint
holding. The Dividend may be paid to the shareholders
by electronic means. Every such cheque or warrant
shall be made payable to the order of the person to
whom it is sent, and the Company shall not be liable or
responsible for any cheque or warrant lost in transmis-
sion or for any dividend lost to the member or person
entitled thereto, by the forged endorsement of any
cheque or warrant or the fraudulent recover thereof by
any other means.

Any general meeting declaring a dividend may on the
recommendation of the Board make a call on the mem-
bers for such amount as the meeting fixes, but so that
the call on each member shall not exceed the dividend
payable to him and so that the call be made payable at
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the same time as the dividend and that the dividend
may, if so arranged between the Company and the mem-
bers be set off against the calls.

137. No dividend shall be payable except in cash, provided
that nothing in this article shall be deemed to prohibit
the capitalisation of profits or reserves of the Company
for the purpose of issuing fully paid up bonus shares or
paying up any amount for the time being unpaid on any
shares held by the members of the Company.

CAPITALISATION

138. (1) Any General Meeting may resolve that any amount
standing to the credit of the Share Premium Account
or the Capital Redemption Reserve Account or any
moneys, investments or other assets forming part of
the undivided profits (including profits or surplus
moneys arising from the realisation and where per-
mitted by law, from the appreciation in value of any
capital assets of the Company) standing to the credit
of the general reserve. or any reserve fund or any
other fund of the Company or in the hands of the Com-
pany and available for dividend may be capitalised.
Any such amount (excepting the amount standing to
the credit of the Shares Premium Account received
otherwise than in cash) may be capitalised.

(a) by the issue and distribution as fully paid shares,
bonds or other obligations of the Company, or

(b) by crediting the shares of the Company which may
have been issued and are not fully paid up, with
the whole or any part of the sum remaining un-
paid thereon.

Provided that any Shares Premium account re-
ceived in cash and Capital Redemption Reserve
Account may be applied in:

(i) Paying up unissued shares of the Company to be
issued to members of the Company as fully paid
bonus shares;

(ii) in writing off the preliminary expenses of the
Company;

(iii) in writing off the expenses or the commission
paid or discount allowed on any issue of shares
of the Company; or

(iv) in providing for the premium payable on the re-
demption of any redeemable preference shares
or of any debentures of the Company.

(2) Suchissue and distribution under sub-clause (1) (a)
above and such payment to the credit of the unpaid
share capital under sub-clause (1)(b) above shall be
made to, among and in favour of the members or
any class of them entitled thereto and in accordance
with their respective rights and interest and in pro-
portion to the amount of capital paid up on the

Special Powers m relation to
satisfaction of dividends

Capitalisation



shares held by them respectively in respect of
which such distribution under sub-clause (1) (a)
and such payment under Sub clause (1) (b) above
shall be made on the footing that such members be-
come entitled thereto as capital.

The Director shall give effect to any such resolution
and apply such portion of the profits, General Re-
serve or Reserve Fund or any other fund or account
as aforesaid as may be required for the purpose of
making payment in full or the shares, bonds or
other obligations of the Company so distributed un-
der sub-clause (1) (a) above or (as the case may be)
for purposes of paying, in whole or in part the
amount remaining unpaid on the Shares which may
have been issued and are not fully paid under sub-
clause (1) (b) above provided that no such distribu-
tion or payment shall be made unless recom-
mended by the Directors and if so recommended
such distribution and payment shall be accepted by
such members as aforesaid in full satisfaction of
their interest in the capitalised sum.

For the purpose of giving effect to any such resolu-
tion the Directors may settle any difficulty which
may arise in regard to the distribution or payment
as aforesaid as they think expedient and in particu-
lar they may issue fractional certificates.

Subject to the provisions of the Act and these Arti-
cles. in cases where some of the shares of the Com-
pany are fully paid and other are partly paid only,
such capitalisation may be effected by distribution
of further shares in respect of the fully paid shares
and /or by crediting the partly paid shares with the
whole or part of the unpaid liability thereon but so
that as between the holders of the fully paid shares
and the partly paid shares the sum so applied in
payment of such further shares and in the extin-
guishing or diminution of the liability on the shares
shall be applied prorate in proportion to the
amount then already paid or credited as paid on the
existing fully paid and partly paid shares respec-
tively.

When deemed requisite a proper contract shall be
filed with Registerar of Companies in accordance
with the Act and the Board may appoint any person
to sign such contract on behalf of the members en-
titled as aforesaid and such appointment shall be
effective.
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ACCOUNTS

The Company shall keep at its Registered Office proper
books of accounts as required by the Act and in particu-
lar under Section 128 thereof.

Provided that all or any of the Books of Accounts of the
Company may be kept at such other place as the Board
of Directors may decide and when the Board decides,
the Company shall, within seven days of the decision,
file with the Registrar, a notice in writing giving the full
address of that other place.

The Directors shall from time to time, determine
whether and to what extent and at what times and
places and under what conditions or regulation the ac-
counts, book and documents of the Company or any of
them shall be open to the inspection of the members
and no member (not being a Director) shall have any
right of inspecting any accounts, books or document of
the Company except as conferred by the statute or au-
thorised by the Directors or by a resolution of the Com-
pany in general meeting.

The Board of Directors shall lay before each Annual
General Meeting a duly authenticated Balance Sheet and
Statement of Profit and Loss along with its report made
up in accordance with the provisions of Article 144.

(1) Save as provided by sub-clause (2) every Balance
Sheet and every Statement of Profit and Loss of the
Company shall be signed on behalf of the Board of
Directors by its Secretary, if any and by not less than
two Directors of the Company, one of whom shall be
the Managing Director.

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

The Statement of Profit and Loss shall be annexed to the
Balance Sheet and Auditor's Report (including the Au-
ditors' separate, special or supplementary report, if
any) shall be attached thereto.

(1) Every Balance Sheet laid before the Company in
Annual General Meeting, shall have attached to it a
Report by the Board of Directors with respect to the
state of the Company's affairs, the amounts, if any,
which it proposes to carry to any reserve in such
Balance Sheet, the amount, if any, which it recom-
mends to be paid by way of dividend; and material
changes and commitments, if any, affecting the finan-
cial position of the Company which have occurred
between the end of the financial year of the Company
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to which the Balance Sheet relates and the date of the
Report.

The Report, shall so far as it is material for the appre-
ciation of the state of the Company's affairs by its
members and will not in the Board's opinion be
harmful to the business of the Company or of any of
its subsidiaries, deal with any changes which have
accrued during the financial year in the nature of the
Company's business; in the Company's subsidiaries
or in the nature of the business carried on by them
and generally in the classes of business in which the
Company has an interest.

The Board shall also give the fullest information and
explanation in its Report or in cases falling under the
provisions to section 134 of the Act in an addendum
to the Report, on every reservation, qualification or
adverse remark contained in the Auditor's Report.

The Board's Report and addendum (1f any) thereto
shall be signed by its Chairman if he is authorised in
that behalf by the Board, and where he is not so
authorised, shall be signed by such number of Direc-
tors as are required to sign the Balance Sheet and the
Statement of Profit and Loss of the Company by vir-
tue of sub-clause (1) of Article 142.

The Board shall have the right to charge any person
not being a Director with the duty of seeing that the
provisions of sub-clause (1) and (3) of this Article are
complied with.

Every Balance Sheet and Statement of Profit and Loss of
the Company when audited and adopted by the general
meeting, shall be conclusive.

AUDIT

Every Balance Sheet and Statement of Profit and Loss
shall be audited by one or more auditors to be
appointed as hereinafter mentioned.

(a) Once at least in every year, the accounts of the Com-

pany shall be examined and the correctness of the
Statement of Profit and Loss and Balance Sheet by the
auditors of the Company.

(b) The First auditor or auditors of the Company shall be

appointed by the Directors within one month of the
date of registration of the Company and the auditor or
auditors so appointed shall hold office until the con-
clusion of the first annual general meeting of the Com-

pany.

(c) The Company shall appoint an auditor or auditors at

the Annual General Meeting in accordance with the
provisions of section 139 of the Act and his/her or
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their appointment, remuneration, rights and duties
shall be regulated by Sections 139 to147 of the Act.

(d) Where the Company has a branch office the provi-
sions of Section 143(8) the Act shall apply.

(e) All notices of and other communications relating to
any General Meeting of the Company which any
member of the Company is entitled to have sent to
him shall also be forwarded to the auditors of the
Company and the auditors shall be entitled to attend
any general meeting and to be heard at any general
meeting which he attends on any part of the business
which concerns him as auditor.

(f) The auditor's report shall be read before the Com-
pany in General Meeting and shall be open to inspec-
tion by any member of the Company.

DOCUMENTS AND SERVICE OF DOCUMENTS

A document (which expression for this purpose shall be
deemed to include and shall include any summon, no-
tice requisition, process, order, judgement or any other
document in relation to or in the winding up of the Com-
pany) may be served or sent by the Company on or to
any member m the manner prescribed by section 20 of
the Act.

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

All notices to be given on the part of member shall be
left at or sent by registered post or under certificate of
posting to the registered office of the Company.

Any notice to be given by the Company shall be signed
by the Managing Director or Secretary, or such other Di-
rector or Officer as the Board may appoint. The signa-
ture on any notice to be given by the Company may by
written or printed or lithographed or be affixed by any
other mechanical means.

AUTHENTICATION OF DOCUMENTS

Save as otherwise expressly provided in the act or these
articles, a document or proceeding requiring authenti-
cation by the Company may be signed by a director, or
secretary or an authorised officer of the Company and
need not be under its seal.
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WINDING UP

If the Company shall be wound up and the assets avail-
able for distribution among the members as such shall
be insufficient to repay the whole of the paid up capital,
such assets shall be distributed to that as nearly as may
be possible, the losses shall be borne by the members in
proportion to the capital paid up, or which ought to
have been paid up (other than the amount of calls paid
in advance), at the commencement of the winding up,
on the shares held by them respectively and if in a
winding up, the assets available for distribution among
the members shall be more than sufficient to repay the
whole of the capital paid up at the commencement of
the winding up, the excess shall be distributed amongst
the members in proportion to the capital paid up at the
commencement of the winding up, or which ought to
have been paid up on the shares held by them respec-
tively. But this clause is to be without prejudice to the
rights of the holders of shares issued upon special terms
and conditions.

(1) If the Company shall be wound up, Liquidator may,
with the sanction of a special Resolution of the Com-
pany and any other sanctions required by the Act, di-
vide amongst the members in specie or kind the
whole or part of the assets of the Company, whether
they shall consist of property of the same kind or not.

(2) For the propose aforesaid, the Liquidator may set
such value as he deems fair upon any property to be
divided as aforesaid and may determine how such di-
vision shall be carried out as between the members
different class of members.

(3) The Liquidator may, with the like sanction, vest the
whole or any part of such assets m trustees upon
such trust for the benefits of the contributories or
any of them as, the Liquidator, with the like sanction
thinks fit, but so that no member shall be compelled
to accept any shares or other securities whereon
there is any liability.

SECRECY CLAUSE

No member shall be entitled to visit or inspect the com-
pany's work without the permission of the Board or
Manager or Secretary and to acquire, discovery of or
any information in respect of any detail of Company's
trading or any matter which is or may be in the nature
ofatrade secret, process or which may relate to the con-
duct of the business of the Company and which m the
opinion of the Board will be inexpedient m the interest
of the members of the Company to communicate to the
public.

Distribution of assets

Distribution of Assets in
specie or kind

Secrecy Clause
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157.

INDEMNITY AND RESPONSIBILITY

(a) Subject to the provisions of the Act, every Director,
Manager, Secretary and other officer or employee of
the Company shall be indemnified by the Company
against and it shall be duty of Directors to pay out of
funds of the Company all costs, losses and expenses
(including travelling expenses) which any such
Director, Manager, Secretary or officer or employee
may incur or become liable to by reason of any
contract entered into or deed done by him as such
Director, Manager, Secretary or officer or employee
or in any way m the discharge of his duties.

(b) Subject as aforesaid every Director, Manager, Secre-
tary or other officer or employee of the Company
shall indemnified against any liability incurred by
them or him m defending any proceeding whether
civil or criminal in which Judgement is given in their
or his favour or in which he is acquired or discharged
or in connection with any application under section
463 of the Act in which relief is given to him by the
court.

Subject to the provisions of the Act, no Director or other

officer of the Company shall be liable for the acts, omis-
sions, neglects, or default of any other Director or Of-
ficer or for joining in omission or other act of conform-
ity, or for any loss or expenses suffered by the Company
through insufficiency or deficiency of title to any
property acquired by order of the Directors for or on
behalf of the Company or for the insufficiency or defi-
ciency of any security m or upon which any of the
moneys of the Company shall be invested, or for any loss
or damage arising from the bankruptcy, insolvency or
tortious act of any person, company, or Corporation,
with whom any moneys securities, or effects shall be en-
trusted, or deposited, or for any loss occasioned by any
error of judgement or over sight on his part or for any
other loss or damage or misfortune whatsoever which
shall happen m the execution of the duties of his office
or in relation there unless the same happens through
his own willful misconduct or neglect or dishonesty.

Director's and members

right of
Indemnity

Directors and other officers
responsible for acts of
others



