bacte

Lap U A e

AT TEPTORMIIMNARAL . LR TN M e Lo 1007

il

FR T F

IR Y

i Rl e §

| b AR e

- Nire

UNDER THE COMPANIES ACT, 1956
{1 of 1956)
COMPANY LIMITED BY SHARES

- Articles of Association
of |
RAVILEELA GRANITES LIMITED

1. No regulations contained in Table A" in the firsi Schedule to the Companies Act, 1956,
shall apply to this Company, but the regulation for the management of the Company and
for the observance of the Members thereof and their representatives shall, subject to any
exercise of the statutory powers of the Company with reference to the repeal or alteration

of or addition to its regulations by Special Resolutlion, as prescribed by the said Companices
Act, 1956, be such as are contained in these Articles.
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INTERPRETATION
2. In the interpretation of these Articles, unless repugnant to the subject or context :

"“The Company” or “this Comﬁanv" mouns RAVILEELA GRANITES LIMITED,

**The Act” means” the Companies Act, 1956" or any statutory modification or re-enactment - :

theroof for the time being in force.

: 'In wtitmg angd “written” include printing, !uthogfaphy and other modes of tcprr-snnunnf
‘ar rteproducing words in a ws:blo form except in the casa of minutes of medtmgs whuch ®-

must ‘be written in haad in ink,

COmpimf‘and nétudes the subscnbers in tho Mamorandum of

ey .h -
"othce means the Regtslered Oﬁlce for the tlme bemg of the Company.
..-pai_d-Up“_ includos crodited ns-pzud-up.

”The Registrar” means the Registrar of Companies, Andhra Pradesh.

“Seal”” means the Common Seal {or ihe time being of the Company.

- Words importing the singulay number include, where the context admits or requires the

plural number, and vice versa.

“Year” means the calender year and “‘Financial Year™ shall have the meaning assigncd =

" thereto by 'Section 2 {17) of the Act.

Save as aforesaid, any words or expressions defined in the Act shall, if not inconsistant

" with the subject or context, baar, the same meaning in these Articles.

CAPITAL AND. INCREASE AND REDUCTION IN CAPITAL

(*) (3). The Authorized Share Capital of the Company is Rs. 12 00,00,000/- (Rupees Twelve Crores

only) divided into 1,20,00,000 (One Crore Twenty Lakhs only) Equity Shares of Rs, 10/-
(Rupees Ten only) each

4. Subject to the provisions of Section B0 of the Act, any preference shares may be issusd on
the terms that they are, or at the option of the Company, liable to be redeemed on such

terms and in such manner as the Company. before the issue of such shares. nway by special .

msolunon determine,: - - ) S

5. a) The Directors shall in making the 2llotment duly observe the provisions of the Act

(he nnmmal value of the share.

' c) Nothlng kerein contained shall prevent the Directers from issuing fully paid-up shares

" @ilher on payment of the entire nominal value thereof in cash or in satisfaction of any '

outstanding debt or obligation of the Company.

(*) - Altered vide Specla! Resolution passed at the Annual General Meeting held on
27.12,1999,
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The Company in General Maeting may. from time to time, increase the Autlhorised Capital

by the creation of new thares, such increase to be of such aggregate amount and to be
divided into shares of such respective amounts, as the resolution shall prescribe. The new
sharos shall be issued upon such terms and conditions and with such rights and ptivileges
annexed thereto, as the resolution shall prescriba end, in particular, such shares may be
issued with a preferential or qualified right to dividends and in the distribution of assets of
tha.Company and with a right of voting at General Meetings of the Company in contirmity
with Section 87 of the Act, Whenevor the Capltsl of the Company has been incressed
under tho provisions of this Articls, 1he Dlroctors shall comply with the provislons of
Section 97 of ths Act,

Except so far as or otherwise provided by the conditions of issue or by these presenis. any
capital raised by the creation of new shares shall be considered as part of the exisling
capital and shall be subject 1o the provisions hereln contained with reference to the pay-
msent of calls and instalments, .io:feilure. lien, surrender. transfer and transmission, voting

. and otherwise, . . -

Subject to the provisions of Sections 78, 80, 100 to 105 Inclusive of the Act, Lthe Company
In Genoral Meating may, from time to time. by Speica! Resolution, reduce its capital and
any cepital redemption reserve account or sheres ‘premium account, in any manner (or the
time being authorised by law, and in particular capitel may be paid off on 1he footing that
it may be called up ageain or otherwise. This Article is no1 to decrogate from any power, the
Company would have, if it wers omitted,

Subject to the provisions of Section 94 of the Act, the Company in General Meeting may,
from time to time, sub-divide or consoildate its shares subject to as aforesaid, the Company
in Genetal Meating may cancel shares which have not been tsken or agreed to be taken by
any person, and diminish the amount of ils share caplta! by the amount oi the shares so
cancelled,

The Company in Genearal Meeting may convert gny fully paid-up shares into stock and may
at any time reconvert any stock into fully paid-up shares of any denomination, The provi-
sions of Clauses 37, 38 and 39 of Table "A' in Schedule [to the Act shall apply when
shares are converted into stock as aforesaid.

SHARES AND CERTIFICATES

Thé Compsny shall cause to ba kept a Register and index of Membersin accordance with
Ser.‘tio.ns 150 and 151 of the Act.

The shares in the capital shall ba nimbered progressively according to their several denomi-
nations and except in the manner herein before mentioned no share shall be sub-divided.
Every forfeited or surrendared share shall continue to bear the number by which the same
was ariginally distinguishod, .

The Boatd shall observe the restrictions as to allotment of shares to the public contained in
Sections 69 and 70 of the Actand shall cause to ba made the retuins as to allotment
provided for in Section 75 of the Act.
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14, a) Where it is proposed toincrease the subscribed capltal of the Company by alfoiment of

: further shares, then such further shares shall be offeréd to the peisans whao, at the date of

the offar, are holdersof the equity shates of the Company in proportion as nearly as circum- -

stances admit, to the capital paid-up on those shares at the date. Such olfer shalf be made

i by a notice specifying the number of shares otferad and limlting a tinio not belng less than

15 days from the date of the offer within which the offer, if not accepted, will be deemed

. to have bean declined. Aftar the exptry of the time spnciliad In the notica oforeseid oron - ., &
i recaipt of eatlier intimation from the person to whom stch notice is glven that he declines - * '

“to accept the shares offeréd, the Board may dismso off them’ in such manner as they think -
most benefic!al to the Company. .

"b) Notwlthstandmg anylhing contnined in ths procedmg ciausa. the Company mav :

' |) by a special resoluuon. or

n) bv an: ordfn-ary tesolutlon und wnth thn consenl ot tha Cantral Go\remmom issue
. further shares.to any person ot persons and such person or persons mey of may not

“include the persons who at the datu of tlie oﬂer are the holders of the equity
‘ sharas of the Company. o B o

te

&y Notwithslandmﬁ lnythlng cnmalned in cloule (b)abovo. but sub]act hawever to Section

: ‘ 81 (3), of the Act, the Compzday may Increase [ts subscribed capltal on exerciso of an

) *_ option atteched to debentures issued or loans taised by the Company to convert such
dab'dntures:'or Ioan_s"*int_d’.'sh'ates, of .io‘ iuﬁsc’ﬂbe for shares of the Company.,

16. Subject fo the provisions of these Articles nnd ‘of the Act, the sharas shall-be under the
control of the Board who may aliot or olhotwlse ‘dispose off the same to such persons on
such terms and conditions and at such times as the Board thinks fit and with futl power to
aflot shares of any class of the Company either subject to the provisions of Sections 78 and
79 of the Act, at a premium or at par or at adiscount. The Board shall cause to be made
the returns as to allotment provided for in Section 76 of the Act.

Telo LA

16. In addition to and without derogating f{iom the powers for that purpose conferred on the

Board under Acticles 14 and 15, the Company in General Meeling may, subject to 1he

provisions of Section 81 of the Act, determine that any shares (whether forming part of the

original capital or of any increased capital of the Campany) shall be oliered to such pecsons

(whether menibers or not}) in such propottion and on such terms and conditions and either

R subject to complinnco with the provisions of Sections 78 and 79 of the Act, at a prowmiumg or

i i at par ot at a discount at such Ganeral Meeting shali determine and with full power to give .

£ ' any person {whether a'member or not) the option to call for or be allotted shates of any -

: class of the Company either subject to the comphance with the provisions of Sections 78

and 79 of the Act, &t a premium or at par or at & discount, Such option being exercisabla

at such terms and for such consideration 2s may be directed by such General Meeting. The

- Compeny in Genaral Mealing may make any other pro\nsuon whmsoevor for tha issue,
atlotment or disposal of any shares.

17. Any application signed by of on behalf of .an applicant for shares {n the Company, followed .-
by an allotment of any shares therein, shall ba an acceptance of shares within the meaning ..
of thase Articles, and every person who thys or otherwise accepts any shares and whose
name is un ihe Registei . 5 - shall for the durnose of these Arnticles be a Member.

. L .
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:: B 18 The moanaey, if any, whlch the Board sha!l on the allotment ‘of any shares being made by
n- them, require or direct to be paid by way of deposn call or otherwise, in respect of any
de shares alloted by them, shall Immediately on the {nscription ol the neme of the alloitee in
an the Reglstar of Mémbers as the name of the holder of such become a debt to and recove-
ad rable by the Company from the allottea thereof, 'Ind shull be paid oy him accordinglv.
::; 19, *Every meamber or his helrs, exacutou admlnlstratom shall pay'tho Company the portion of
nk -the capltal represeated by his shara or sharas whiclr may, for the time belng, remain
unpaid thereon In such emounts, at stich time ar limes, and in such manner as the Board -
shall, from time to time in eccordance wllh these "Ariclas, require or {fix for the payment
thereof. . .
20, . 8) Every member or- ulloltee of shsres nhall bo enmlad wuthnut payment, to receive one -
certificate spacl{ylnq the name of the person in whose favour It I8 Issued the sheres to which
ge - it relates and the amount paid-up. thoreon. -Such certificate shall be'Issued only [n pursuance
ot ’ of a rosoluuon passed by the Board and on surrender to the Company of its letters of sliot-
ty - - ment or its fractlonal coupons: of rcqulsite value, save in cases of issues against letters of
- . acceptance or of renunciation. or in cases of issue of bonus shares. Every such certificate
ghall be issued uader the Seal of the. Company. which shall be affixed in the presence of
‘ 1wo Dlreétore or persons acllnu on behull of lho Directors under a duly feglalered pawer of
n " s:tomey ‘and the secrelary or some other parson appointed by the Board faor the purpose,
3" and the two Directors or their altornevl and the other person shell sign the shere certificate,
’ nrovidod that if the compnsltlon of the Board permlts of it, atleast one of the aforesaid 1wo
Dlractors shall bea person other than the Managmg Dlrector ora Wboletlme Director, if any,
For any fuyrther certificate, the Bogrd ‘shall be bound to prescrlbe a8 charge not axceading
e ] ‘Rupes one. Partlculars of overy share cartlficate Issued chall be ontered in the Register of
" T Members uguinsl lho namu-ol tho person lo whom lt hes been issued, indicating . the date
to "™ of issue, T
vd
le- b) Aay two or' more joint slloltees’of a gshare shall, for the purpose of this Article, be
treated 8s a single member and the certificate of any share which may be the subject
* of joint ownership, may be delivered to any one of such joint owners on behalf of all of
“: them. The Company shall comply with the provisions of Section 113 of the Act.
1@ '
15 c) A Director may sign @ share cemflcau by am'xmg h:s slgnalure thereon by mears of
af ' o any machine, aqulpmanl or other machenical .means_such.as ongraving in metal or
or lithography, but not by moans . ‘of a mbbeg stamp, prov:dod thot. the Diroclors shall be
/0 ’ responslblo Jor lho salo cuslodv of,such mnchlna. equupmom or other material used for
W the purposu. . voragt iy o i
.rB ' .
lo 21. a) No cemncato of any share or shsres shall be lssued either in exchange for those which
0 £ are sub- duwded or consaolidated or |n replacemem of these which are defaced, torn, old
e. e or decrepit, worn out, or where the canas onthe tevarse for recording transiers have
. ' baen duly utilised, unless the ce:tmcate ia l:eu of ‘which,it is Issued is sulrendered to
e *  the Company No fees shall be charged !or a cert:f:cate Issued in teims of this Amcle
g b) When a new share certificate.has beenlssued m'pursuance of clause (a) of this Article,
H:] i

n shall state on the face of it and against the sub or counterfoil to the offect that it is

“issued in lieu of Share Certilicate No __.. 1en.e SUD- dwuded/:eplaced on consalidation
O, sufey |,
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23.
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c) If ashare certilicate is lost or destroyed, 8 new certificate, in lieu thereof shali be
issued only with the prior consent of the Board end on payment of such fae, not
exceoding rupees two ok the Board may {rom tima to time fix, and on such terms, il
any, a6 1o ovidonce and indomnity os to peyment of out ol pockot exponsos incurrod by
the Company in investigating evidence as the Board thinks fit,

d) When a new share cortilicate hes foon issued in pursuonce of clause{c) of this Article,
it shell state on the face of it and agalnst the counterfoll to the effect that it iss
“*duplicate Issued Inlieu of Share Ceriifica1s Noswwes”. The word “duplicate shall
ba stamped or punched in bold lettars aqrosi the face of the shate certificata.

e) Where o new share centificste has been issued in pursuance of clause (a) or clause (c)
of this Aiticle, particulars of every such share certificate shall be enterad in a Register
of Renewed and Duplicate Certificetes Indicating against the name of the persons to
whom the certlficata |s |ssued, the number end date of lssue of tho share cortificuta In

* lieu af which the new certificate is issued, and the nacessary changes indicated in the
Register of Members by suitable cross references in the “remarks® column. '

fj All blank forms to be issued of share certificate shall be printed and the printing shall
be done only on the authority of aresoluticn of the Bostd. The blonk forms shali be
consacutively machine-numbered and the forms and the blocks, engravings, lascimiles
and hues relating 1o the printing of such farms ghall be kept in the custody of the
_Secretary or such other person as the Board may appoint for the purpose; and the
Secratary or the other person aforasaid shall be responsible for rendering an account of

- these forms to the Board. '

g) The Managing Director forthe time being, or if the Company has no Managing
Directar, evety Director shall be responsible for the maintenance, preservation and safe
custody of all books and documents 1elating to the issue of share centificate except
the btank forms of share certificate refersed into clauss (f} of this Article. '

h) All books referred to in cleuse {g) of this Article shall be preserved in goad order
permanaently,

If any share stands in the names of twa or more persons, the person first named in the
Register of Members in respact of such share shall 8s regaids receipt of dividends or bonus

or sarvice of notices and 8!l or any other matter connected with the Company except voting

at maetings and the transfer of the shares, be deemed the sole holder thereaf but the joint
holders of a share shall be severally as well asjointly liable far the payment of all instal-
ments and calls due in respect of such shares, end {or ell incidents thereot according to
these Articles.

Except by an order of a Court of competent jurisdiction or 55 Ly law required, the Company
shall not be bound to recognise any, equitable, contingent, future or partisl interest in aay
shate, or except anly as is by thesa Articles otherwise expressly provided any tight in respact
of a share other than an absolute right thersto, in accordance with these Articles, in the
porson, from time to time, registared as the holder thereof; but the Board shall be at liberty
at their sole Jdi<cietion ta register any share in the joint names of any two or more pejsons
of the sursi -+ sorvivors of them,

gy
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24,

26,

26.

27.

28,

30.

31,

32.

None of the funds of the Company shall be applied in the purchsase ©of any shares of the
Compeny, and it shall not give any financial sssistence for or in connection with the
puichase ot subscription of any sharesin the Company or in its holding company save as
provided by Section 77 of the Act.

UNOCERWRITING AND BROKERAGE

Subject 10 tha provielons of Sectlon 76 of the Act, the Ccmpany may stany time pay 8

commisgion to any- person In conslderation of hls subscribing or agreeing to subscribe

(whather absolulq',r or conditionally) forany shares or debentures in the Company, or

procunng ‘or agreeing to procure subscription (whether absolute of conditional) for any

shares or debentures in the Company, so_that the commission shell not exceed in the case

of aharés five per cent of the price st which the shares are Issuad and In the case of deban-

-tures two and half per cenr of the price at which the debentures are Issued. Such

commlsslon may ba satistied by payment of cash or by allotment of fully or partly paid.
shares or partly I_n onse way and partly in the othsr.

The Compsany may pay a reasonable sum for brokerage, as shall be lawtul

CALLS
The Board may, from time to time. subject to the terms on which any shares have been
issued and subject to the conditions of allotment and a resoluticn passed 8t 8 mesting of
the Board {and not by circular resclution) meke such call as it thinks fit upon the members
in respect of all moneys ,unpa'id on the shares held by them respectively, and each member
shall pay the amount af every call so0 mede on him to the person ot persons and at the times
and places appointed by the Board, A cali may be made payable by instalments.

Thirty days notice in writing of any call shall be given by the Campany specifying the time
, and place of payment and the person or persons to whom such call shall be paid.

. -A call shall be deemed to have been made at the time whan the resoiutlon authorlsmg such
cell was passod ala meellng of the Board,

The' joint holders of a share shall bs jointly and severally liable 10 pay afl cails in réspect
thereof, '

Tha Board may, from time 1o time, at its discretion extend tho time {ixed for the peymeni of
any call, and may extend such time as to all or any of the members whom, from residence
at a distance or other causes, the Board may deem fairly antitled to such extension, but no

" membar shall be entitied o such extension save as a matter of grace and favour.

If any member fails to pay any cell due from him on the dey appointed for payment thereof,

" or any such extension thereof as aforesaid, he shali be liable topay interest on the same

from the dav zooointed for the payment thereof (o the time of actual payment at such rate
as shall from tune 1o time fixed by the Board not! exceeding 9 per cent por anpurm, but
nothing in this Article shall render it obligatory for the Board 1o demand of recover any

- Interast from any such membaer,
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Any sum, which by the terms of issue of a share becomes payable on allotment or o1 any
fixed date, whether on sccount of the nominal value of the share or by way of premium,
shall for the purposes of thesa Articles be daemed to be a call duly made and of which due
notice has been given and payable on the date of which by the terms of issus the sama
became payable and in case ol non-payment all the relevant provisions aof these Articles as
to paymeant of Interest and expenses, forteiture o1 otherwise, shall apply as if such sum had
become payable by virtue of a call duly made and notified,

On the trial or hearing of any action or suit brought by the Company agains! any me mber or
his tepresantstives for the racovery of any money claimed to be due to the Company in
respect of his shares, it shall be sulilclant to prove that the nanfy of the member in respect
of whose shares the money is sought 1o be recovered sppesrs entered on the Register of
Meambers as the holders st or eubsequent to the date at which the meney sought to be
recoverad is alleged to have become due on the shares in rospect of which suth money Is
sought 1o be recovered that the resolutlon making the call is duly rocorded 1In the minute
book, and that notice of such call wes duly given to the membat ot his representatives used
in pursusnce of thase Articles, and it shall not be necessary o pfove the appointment of the
Directors who made such call, nor that a quorum of Directors was present at the Board

Meeting at which sny call was mads, was duly convened or constitutad nor any other
matters whatsoever, but the proof of the matters aloresaid shall be conclusive evidence of
tha debt.

Neither the receipt by the Company of a portion of any money which shall from time to time
be due from any membar 1o tha Company in tespect of his shares, eithar by way of principal
or intarest, nor any induigence granted by the Cclmpany in tespect of the payment of any
such money, shall preclude the Company {rom tharesftar proceodlng to enfotce & forfeiture
of such shares as hereinafter provided.

aj The Board may, if it thinks {it. agree 1o and tecaive from any member willing to advance
the same all or any part of the amount of his shates beyond the sums actually called up.
and upon the money so peid in advance, of Upon so much thereof, from tims to time,
and nt eny time thereaflter os exceeds the amount of (ha calls then made upon and dye
in raspect of the shares on account ot which such advances are made, the Board may
pay or aliow interest at such raté, nat exceeding, without the sanction of the Company
in Genera! Meeting, 9 percent per annum, as the member- paying the sum in advance
and the Board agree upon, provided that money paid in advance of calls shall nat confer
g right 1o dividend or to participate inprelits. Tho Bosrd may agreo to repoy ot Bny
amount so advanced or may at any time repay the same upan giving 1o the member
three months’ notice in writing,

b) No member paying any such sum in advancs shell be entitled to voting rights in respect
of the monsey s0 paid by him until the same would but for such payment become prese-
ntly paysble.

LIEN
Tt-» Compaay shail have a lirst and paramount lien upan every share not being fully paid-up

ioyestered in the name of vach member {whather soiely or jointly with ethers) and upon the
proceeds of sale thereof lur moneys called or payable at a {ixed time inrespect of suchshare
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whether the time for payment shall aciually have arrived or not and no aquitable intarest in
any shoro be created oxcept upon the fooling and condition that Article 23 hereof Is to have
{ull effact. Such lien extonds to alt dividends from time (o time deciarod in raspect of such

share. Unless otherwlise agreed, the registration of a transfer of a share shall oparate as a
waiver of the Company’s lien, il eny, In such share.

- For the purpose of enforcing such lisn, tha Board may sell the shares sub]ecl thereto in such"_ ‘

*: manner as.it shall think fit, and for that puipose may csuse to be issued & duplicate certifi-

caia in: reSpect of such shore and may euthaorise one of its Directors to execute a transfer .

R :here_.of ‘on behalf of and in the name of such member. No ssle shall be made until such
-perlod.as aforesaid shall have atrived and until notice in writing of the intention to seli shall

-have been sefvad on such member or his representative and default shall have been made
by fim or them In payment, fulfilment or discharge of such debts. Imb:l:ues of angagements

for fourteen davs after such notice.

'.T'_té'l_:le'l- procaeds of an\} such sale shall be received- by the Company and applied in or
‘towards paymont of such part of the amount in respact of which the lion exists os ia prese-

““ntly paydble and the residue, if any, shall subject to a like lien for sums not presently

40,
- {or the payment of the same or any such extensian thereof as aforeald, the Board may at

payable as existed upon the shates before the sals, be paid to the person entitled to the
shares immediately prior to the same,

FORFEITURE OF SHARES

if any member fails to pay any call or instalment of a call on or before the day eppointed

any tir_na, lh‘ergaft'er during such time as the call or instalment remains unpaid give natice to
him requiring him to pay the same tagether with any intarest that may have accrued and all

. expenses that may have been incwired by the Company by reason of such non-payment.

41.

42.

43

The notice shall name a day (not being less then fourteen days from the date of service of

the notice) and a place orplaces on and at which such call or jastalment and such interest
thereon at such rote not exceading 9 per cent per annum as the Board shall determina fiom
the date on which such cail orinstalment ought to have been paid and expenses as aloresaid
ara to be paid. Tho noticae shall also 'state that in tha event of the non-payment at or belore

the time and at the place appointed the shares in respect of which the ¢all was made or -
instalment is payable will be liable to be forfeited.

If the requirement of any such notice as afaressid shall not be complied with, every or any
share in respect of which such notice has been given may at any time thersafter before

paymant of all calls or instalments, interest and expenses duein respect thereof, be forfeited
bya resolunon of the Boa,rd to that etlect

When any share shall'ha've been so forfeited, notice of the forfeiture shall be given 1o the
member in whose name it stood immadiatsly prior to the forfoiture, and an entiy of Lhe for-
fejture with the date thereot shall forthwith be made in the Register of Members, but no
forfeiture shall be in any manner invalidated by any omission or neglect to gwe such nolice

or 1o make any such entry as aforesald - . o . g
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Any shate so forfeited shall be deemed to be the property of the Company, ard may be sold
or otherwise disposed off, either to the original holder of to any ather person, upon
such terms ang in such manner as the Board shall think fit.

Any member whose shares have been forfeited shall cesse to be 8 member in respect of the
torisited shaores but shali notwithstanding the forfeilute be liuble to pay and shall fotth-
with pay to the Company on demand all calls,instalments,interest and expenses owing upan
or in respect of such shares at the time of the for{eiture, together with interest thereon from
the tima of the forfeiture until poyment at such rate not exceeding 9 per cent per annum as
the Board may dotermine and the Bootd may enlorce the ppyment thereof if it thinks fit.

The fotfeiture of a share shall involve extinction, at the time of the forteiture, of all interest
in nnd sllclaims and demands against the Company, in réspect of the share and all other
rights incidental to the share except only such of those rights as by these Articles, aro
expressly saved.

A declaretion in writing that the declarantis a Director of Sectetary of the Company and
that a share in'the Company has been duly forfeited in accordarce with these Articles on @
date stated in the declaration shall be conclusive evidence of the facts ‘therein stated as
against all persons claiming 1o be entitled 1o the share.

Upon any sale or other dispo_sal under the provisions of the precading Articles, the certiti-
cates ofiginally issued in rospect of relative shares shall stand cancelied and become null
and void and of no offect, and tho 2oard shall bo entitled to issue o now certilicate or
cartificates in respoct of the soid shares to the porson of persons sntitled thoreto,

The Board may &1 any time befora any share so lotfeited shall have been sold or otherwise ~

disposed off, unnul the forfeituro therwof upon such conditions os it thinks fit.
THANSFER AMD TRANSMISSION OF SHARES

The Company shall keep a “Register of Transfers™ and therein shall be fairly and distirctly
entered particulars of every transmission of any shate,

The instryment of transfaer of any share shall ba in writing in the prescribed form under the
Companies (Centra! Government) Guneral Rules and Farms, 1956,

Every such instrument of transfer shall be executed both by the transferor and the transferee
and attested and the transferor shail be deemed to remain the halder of such share until the
name of the transleree shall have been entered in the Regisler of Members in respect
thoreof.

The Board shall have power oa giving not less than seven days’ previous notice by advertise-
ment in o news paper circulating in the District in which the Ragistered QOlfice is situated to
tloso tho Moglstor of Mombors or Reglutor of Debonture-holdurs ot such time or thives and
for such period or periods nol exceeding thirty days at a time and not exceeding in the
aggregate forty five days in each year, as it may seem expediant.

[ERTTIP 1Y ERIRtT
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54. Subject tothe provisions of Section 111 of the Act, the Board, wi!hout_assigning any reason
tfor such refusal, may, within two months from the date on which the msuumep_l of transier
was delivered to the Company, decline to 1egister any transier of shares and, in the c.ase of
sharas not fully patd-up refuse to registere transfer 10 a transferee of whom they did not
approve, provided the registration of a transfer shall not be refused on the ground of the

€ transieror being either  alone or jointly with any other person or parsons .indebted t'd_ the
- Company on any account whatsoever excepta lien on shares, if the Board refuses (o register
n

the transfer of any shares, the  Company shall, within two mon(_h_s'l'rOm';ha date on which-
the instrumant of transfer was lodged with the Company, send to the transque and the.
transferor notice of the refusal,

S e

' 55.

Whese in the case qj_;.ﬁgt_!i?'p'a!_d"l'h_'a':qs. an application for registrstion is made by ths trans-
st feror, the Campany shall glve notice of the spplication to the transferee in sccordance with
er Lhe provisions of Section 110 of the Act,
re 7 ’ e

66.

In case of death of any ohe or more of the psrsons named in the Register of Members as the
Joint-holders ol any share, the survivors shall be the only persons recognised by the
Company as having any title to'orintérest in the share, but nothing herein contalned shalt

be taken to release the estate of a deceased joint-hnider from any liebility on shares held by
him jointly with any other person.

ad

as

fi-

ull
ar

57.'The executors or edministratois or holdars of a Succession Cerlificate or the legal represen-
" “tatives of a deceased Membar (Not being.one of two or more joint-holders) shall be the only
persons recognised by the Company 25 having any title to tha sheres registered in the name

of such Member and the Company shall. not be bound to recognise such executors or
administrators or holders of Succession Certificate or the legal ropresantatives shall have

tirst obtained Probaté or Letters of Administretion or Succession Certificate as the case may

be from a duly constituted Court in the Union of India: provided thatin any case where

the Board in its absolute discretion thinks fit, it may dispense with production of Probate

or Letters of Admi.nis!ia;ion ot Succession Certificate and upon such terms as to indemanity

or otherwise as the Board in its discretion may think nacessary and under Article 60 register

the name of any person who claims to ba sbsolutely entitled to the shares standing in the
name of a deceased member, as 2 Member.

is@

tly <

58. No share shall in any ci'rcun_\_stances be _tfansforred to any infant, insolvent or person of

the . unsound mind.

- 89. Subject to the provisions‘i?_ffr_tri_clref_sz,ap_d, 68, any person becoming. enlitled 1o shares in
-~ consequence of the death,: lunacy, bankruptcy or insolvency of any Member, or by any
<7 lawful means othei than'by a transfer in sccordance. with these Articles, may, upon prodti-
- % glng-such evidence thathe sustains the character in respect of which he proposed to act
/" "under this Article or ot this tille as the Bodrd thinks sulficient, either get himsei! cqictered
; as the holder of the shares or elect to have some person nominated by him z- - oo by
se- 3 the Board registered as such holder. Provided nevertheless. Liat is, such pe.

ree -
the .~ 1
ect ..

osikiil gleCt
ito - -to have his nominee registered, he shaJl testify the election by executing s lavour of his
. ER A - .
ind - nomines an instrument.of transfer:in accordance with the provisions herein contained, and;
the -

~ untit he does so. he shall-not be free irom any liability in respect of the shares.

Sk
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A person entitled to a shata by transmission shall subject to the right of 1the Directors
to setain such dividends or moneys as hereinafter provided. be entitled to receive and may
give a discharge for any dividends or other moneys payable in respect of the shares.

Every instrument of transfer shall be presented to the Company duly stamped te registration
accompained by such evidence as the Board may require 10 prove the title ol the transfetor
ongd his.right to transier the shares and every registered insirumeont of 1ransfer shall ccmain
in the custody of the Company until destroyed by arder of the Board.

Beforo tho registration of o translor, the cenilicate of the share to bo transferred or, if no
such cortificate Is in existence, a lottor of gliotment of such share, must be delivered to the
Company slong with, save &s provided in Section 108 of the Acl, o properly stamped and
exccuted instrumeant of transfer.

The Company shall incur no lisbility or responsibility whatever in consequence of its regis-
tering or giving effect lo any transfer of share made or purporting to be made by any
apparent legal owner thereof (as shown or sppesring in the Register of Members) to the
prejudice of persons having or claiming any eguitable right, title or interest. to or in the
said shares, notwithstanding that the Company may heve had notice of such equitabte
tight, title or interest or notice prohibiting registration of such transier, and may have entered
such natice, or roferred thereto, to any book of the Company and the Company shall not
be bound or required 1o regurd or attend or give effect 1o any actice which may be given
1o it of any equitable right, title of interest or be under any lisbility whatsoever far telusing
or negloctioh so to do, though it may have bean entered ot roferrad (o in some baok of the
Campany, but the Company shall nevertheless be ot liberty to regard and attend to any such
notice and give effect thereto it the Board shall so think fit.

COPIES OF MEMORANDUM AND ARTICLES YO BE SENT TO MEMBERS

Copics of the Memorandum and Articles of Association of the Campany and other decu-
meuntsvaferred to in Section 39 of the Act shall be sent by the Company 1o every Member
at his tequest within sevan days on payment of the sum of Rupes one tor each copy.

BORROWING POWERS

Subject to thae provisions ol Section 58A 292 and 293 af the Act and of thase Articles, the

Board may, fram time to lime otits discretion, by o resolution passed a1 a meating of the

8oard, aceept deposits from Members, eithet in advance of cails or otheiwise, and generally
raisc ot borrow or securo the payment or of any sum or sums of monoey lar the Company,
Provided, however, where the manay to be borrowed together with the moueys abieady
barrawed (apart from temporary loans obtsined from the. Company's bankess in the ordinary
coursa of business) excead the aggregate of the peid-up Capitel of the Company sndits
froo reservas (not being reserves set apeart {or any specific purpose) the Board shall not
harrow such maneys without the consent of the Company in General Meeting.

3
The payment ar repayment of myonoeys borrowed ns alarespid may e - urad o soeh o o s
and upon such lerms and conditions In oll vespects oy thie Boord svay think L oo oy
particular by a resolution passed a1 a mesting of the Board (and not by circular resolution)
by the issue of debentures or debenture stock of the Campany, charged upon all or any
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part of the property of the Company (both present. and future), Including its 'u.ncailed
crors Capital for the time being, and debeniures, debenture-stock and other securities may
i may be made assignable free [rom any equities betweeon the Company and the person to whom

the same may be igsued. :

ation 67. Any deboenturcs may be issued at a discount, premium of otherwise and may be issued on

iferor condition that they shall be convertible into shares of any denomination and with any

wymain privileges and conditions s to rademption, surrender, drawing, atlotment of shares and
attending (but nat voting) st General Meetings, appointment of Directors and otherwise.
Debentures with the tight to conversion inte or allotment of shares shall be issued only
i no with tho consent of a Special Resolution of the Company in General Meeting.

o the ,

3 and 68. The Board shall cause a proper Register to be kept in accordance with the provisions of
Section 143 of the Act of all mortgages, dobentures and charges specitically effecting the
property of the Company; and shafl cause tha requirements of Sections 118,125 and 127 to

regis- 144 (both Inclusive) of the Act in that behalf to be duly complied with, so far s they fail

y any to be complied with by the Board. :

to the

in the 69. The Company shall, if at any time issues debentures, keep a Register and Index of

itable Debenture-holders in accordance with Section 152 of the Act.

wered @ ‘ .

itl not '

given 1 MEETINGS OF MEMBERS

fusing -

of the 70, Subject to Section 166 of the Companies Act, 1956 every Anaual General Meeting shall be
such called for a time during business hours, on a day that is not a public holiday, and shall be
held at the office or at some other place within the city, town or village in which the office
-is situated as the Board may determine and the notice calling the meeting shall specily it as
the Annusl General'Meeting. The Company mayin any ons Annual Genaral Maating fix
& the time for Its subsequent Annual General Meeling. Evety member shall be entitled to
decu- § - attend eilher in person or by proxy and tlle_auditog of the Company shall have the right to
i % altend and to be heard at any General Meeting which he attends on any part of the business
ember % which concerns him as Auditor. At every Annual General Meeting there shall be lsid on
. the table the Directors’ Report and Audiled Accounts and Balance Sheet, Audilor's Report

% (if not already incoiporated in the Audited Accounts and Balance Sheet), the proxy Register

: with proxies and Register of Directors 'sharo-holdings which Registers shall romain open

Cof n_nd accessible during the continuance of the Meeting. The Board shal! prepare the annual
es, the - list ot Members, summary of Share Capital, Balance Sheet and Profit and Loss Account,
of the - forward same ta the Registrar, in accordance with Sections 159, 16% and 220 of the Act,
nerally ¥

npany, 71. The Board may, whenever it thinks fit, call an Extra-ordinary General Meeting and it shall do

]"?ady S0 Upon & requizition in writing by any Member or Members holding in the agaregate not

-dinary less than one-tenth of such of thp paid-up capitat as a1 the date carried the right of voting

and its | in regard to the matter in 1espect of which the requlsition has been made.

all.not -

72. Any valid requisition so made by Members must stata the objects «s objesr ¢! the Meetinn-

: proposed 10 be called, and must be signed by the ccquisitionisi:  « we Juiesited al e
nuanes g office provided that such requisition may consist of seversl documents ike form each
and in signed by onae or more requisitionists.
lution)
ar any .
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Upon receipt of any such requisition, the Board shall forthwith cali aa Extra-ordinary Genaral
Meeting, and it it does not proceed within twenty one days from the dato of the requisition
boing deposited at the office to cause o mooting 1o bo calied: on o day' not later than
45 days from the date of deposit of the requisition, the requisitionists. or sych or “their
number as represent either a majority in value of the paid-u up share capital held by all of
them ar not less than one-tenth of such of the paid-up share capital of the Company as is
referrad to in Section 169 (4) of the Act, whichever is 1ess, may themselvos coll the meeting
but inleither case any meeting so called shall be hald within three months from the date of
delivery of the requisition as aforesaid.

Any meeting called under the foregoing Articles by the requisitionists shail be called in the
same manner, as nedtly as possiblo as that in which meetings 8re 10 be catled by the Board.

Twenty one days’ notice atleast for every General Meeting, Annual or Extra-ordinaty, and
by whomsoever calied, specifying the day, place and hour of meeting and generat nature of
the businass to be transectod thoreat, shall be given in the manner hereinofter piovided 1o
such persons who are under those Articles entitled to receive notice from the Company.
Provided that in the case of Annual Genergl Meeting with the consent in wrlting of &l the
Membaers entitfed to vote theteal, and in case of any other meeting with the consent of
Members holding nol less than 85 per cont of guch part of the puid-ub share capiial of the
Company es gives a right to vole at the moeling, a meeling may be convened by o shorter
notice. In the case of Annual General Meeling, if any business other than (i) the consid-
eration of the accounts, Balance Sheal and Reports of 1the Board ot Directors and Auditoss.
(ii) tha declaration of the dividend, (iii} -the appaintmeat of Directors in place of those
retiring, {iv) the appointment of end -fixing of the remunerotion of the Auditors, is 1o be

transacted, and in the case of any other mesting in any ovent there-shail be annexed to the.

notice of the meeting a statemant setting out all material facts concerning each such item
of businass, including in particular the nature of tho concern or interest, if any therein of
any Director and the Manager, if any. Where any such itein of business refates to or affects
any other company, the extent of shareholdmg, interest in the other company of every Dire.
ctor and the Ajansger. if any of tha Company shall also be set’ out in the statement if the
axtant of such shareholding, interest is rot less than twenty gercent of the puid-up share
copital of that other company. Where any item of business consists ol acdording to the
approval of any dacument by the meeting the time and place wheie the document can be
inspecled shall be specified in the statement aloresaid. ‘ .

The accidental cinission 1o give any such notice as aforesaud 10 any of the Members, ot tho
non-1eceipt thereof shall not invalidate any resolution passed.ot any such meeting,

.
No General Meeting, Annual or Extra-ordinary, shall be compelent 1o entes upon, discuss of
transact any business which has not been menticned in the potice or notices, upon which
it was convened,

Five members present in person shall be a quorum far a General Meeting. A body corpotate
being a membar shall be deemed to be personally present if it is represented in accordance

with Section 187 of the Acl.

1f within half-an-hour from the time appointedior holding a mee. ... . sany, @
quorum shatl not be present, the meeting il convened by ot upon the 1cquisiton ot Mem-

PRI

SRS

s
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aral bars, shall standd dissolved but in nny other caso tho Meating shalt stand adjoutncd 1o tho
ion smno day in the noxt waek or il that day Iz a puldic heHday untll the aoxt sucenadiag dny
sn which is not a public holiday at the same time and place or to such other day and at such
reir other time and place within the city in which the office is situated as the Board may deter-
1 of mine and if at such adjourned meeting 8 quorum is not present within half-an-hour {rom
3is the time appointed tor holding the meeting the members present shall be a quorum and may
ing A transact the business for which the meeting was called.
. of . REES ‘ LT
The Chairman, if any of tho Board of 'Directors shall .be enfitied to take the Chair, at evely
General Masting whether ‘Anaual or Extra-ordinary, If there be no such Chairman of the
Board of Directors or'if at any meating he shatl not be present withinten minutas of the
the time appointed for-holding such meeting or shall decline 10 take the Chair. then the Mana-
wd. " ging.Difector shall-be entitled to fake the Chelr and felling sll of them the Membars present
‘shali elect’andther Director'es the Chelrman, and if na Director be present or if all Directors
ind present décline to take tha Chalr, then the Members present. shall elect one of their number
» of " to be the Chalrmsn, S T )
o ; UL e L ‘
ay. No business shall ba discussed at any Geneial Meeting except tha slection of a Chairman,
the whilst tha Chair is vacant, o S
t of - . .
tho The Chelrman with tha consent of the meeting _may adjourn sny meeting {rom time to time
rtar and from place to'place within the City in which the office Is situated but no business shall
iide be transacted &t any’.adjourned ‘meeting othe? than the bislness left unfinished atthe
ors. meoting from which the adjournment took place. -
ose Chedagy e ERE e L s a S .
be At-eny General ‘Meeting a resolution put to the vote of the maeeting shall be decided on &
the- - show’of hends, unless & pol Is (before or on the declaration.of the result of the show of
‘em hands} demanded by atleasf five membats having the right to vole an the tesolution and
1 of ~present in person or by the Chairman of the meating or by any member or members holding
sets: not less than.one-tenth of the total vating power in respect of the resolution or by any
re- member or members present in person.or by proxy and holding shares in the Company con-
lhe terring a right to vote on resolutlon being shares on which an aggregate sum has been paid-
are up which is not less than one-tenth of the total sum paid-up on all the shares conferring the
':° right, and unless a poll is so demanded, 8 declaration by the Chelrmen that a resolution
e has on a show of hands been carried or carried unanimously, or by a particular majority or
tost, and an entry to that effectin the Minules Book of the-Compsny shall be conclusive
| evidence of the fact, without proof of the number or proportion of the votes recorded in
e

favour of or_against the resolution,

In tha casa of an equity of votes'ihe' Chalrmsan shal! both either on a show of hands or at @

pol[. it any, have acasting vote in addition to the vote orvotes if any, which he may be
entitled as a Member,

5. 1f a pollis domanded as aforessid tho some shall, subjoct to Article 87. be taken at such time

.+, {not'later than forty eight hours from the time when the demand was made) and place with-

"in'the Clty in which the office is sltusted and elthnr by open voting or by ballot. as the

Chaitman shaH direct, and either at once or after an interve! or adjournment, of otherwise

and tha result ¢f the poll shali be deemed to be tha - -

. poll was demanded. The demand for a poll may be .
7+ Persons who made the domand.

alietiae of the meetic - =0 -Lic The
- +thdrawn at any time by thic persson or
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Wheta a poll is to be taken, the Chairman of the Mesting shall appoint {wo scrutinisers (o
scrutiniso the vates given on the poll and to teport theteon to him. One of the scrutinisets
so appointed shell always be 8 Member. (Not boing an cofficer or an emiployee of the Comp-
any) present at the meeting provided such & Member is avalleble and willing to bo appointed,
The Chairman shall have power at any time beforte the results of the poll is declared 10
remove 8 scruliniset from ofiice and fill vacancies in the oflice of scrutiniser arising from
such removal or from any other case, :

Any poll duly demanded on the election of 8 Cheirman of 8 Meseting or on any guestion ol
adjournmeni shell be taken at the meeting forthwith,

The demand for poll except on the question of the election of the Chairman and of an

adjournmant shail not prevent the continignce of s moeting for tho teonsacton of any K. -

business other than the question on which the_ poll has been demanded,

VOTE OF MEMBERS

No Member shall be entitied to vote eithey personally or by proxy at any General Meesting of |

a class of shareholders either upon a show of hands or upan & poll in respect of any shores
rapistotod in his name on which any calls ar othar sums prerantly payable by him have not
been paid or in regard to which the Company has oxcorclsed nay right ot lion.

Subject to the provisions of these Articles and without prejudice 10 any special privileges
or restrictions a8s to voting for the time being atiached to any class of shares for the time
being forming part the of Capital of che Company, every Membar not disqualified by the
last preceding Article shall be entitied to be ptesent and 10 speak and vote at such meeting
and on a show of hands evary member present in person shall have one vote and upon a
poll every Member present in person or by proxy shall, subject to clause (b) of
sub-section (1) of Section 87 of the Act, have one vate for every share held by him either
alone ar jointly with any other persan or persons, Provided, however, if any pieferenco
shareholders be present at a meeting of the Company then save as provided in clause {b) of
sub-saction {2) ot Section 87 of the Aci, he shali only have aright to vole in respect of
such preforence share on resclution placed before the meeting which directly atfect the
rights attsched to his preferonce sharas,

On a poll takan at o0 meeting of the Company, a Member entitlod to moro than ane vote, or
his proxy of other person enlitled to vote far him as the case may be, need not, if he votes
use all his votes, or cas! in the same way all the votes he uses

A member of unsound mind ot in respect of whom an order has been made by any Court
having jurisdiction may vote, wheiher on a8 show of hands ar on a poll, by his committee
at ather jegal guardian and any such committee or guardian. may, on poll, vote by proxy; if
any Member be a minor, the vole in respect of his shate or shores shall be by his guardian,

or any of his guardians if more than one, 1o be elected in case of dispuie by the Chaitman =

of the maeting.

if there be joint registered holders of any shnres, any one uf such peisons may vole ut any
meoting or may appoint another persan (v ethera membor 2300 a0 hig proxy in respect of
such shares Bs il he were solely entiticd 1hereto, but e s oo oo alpuioied shes,
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any right to speak at tha meeting and., if more than one of such joint holders be persent at
any meeting, that, one of the said person so present whose name stands higher on the
Repister of Members shall alone be antitled to speak and to vois in respect of such shares,
but the other or others of the joint holders shall be entitled to be present at the meeting.
Several executors ar administrators of a deceased member in whose name the shares stand
shall for the purpose of these Articles ba deemed joint holders thereof.

Subject to the provisions of these Articles votes may be given either personally or by proxy.
A body corporale being a member may vote either by a proxy or by a representative duly
authorised in accordance with Section 187 of the Act, and such representative shall be

- entitled to exefcise the same rights and powers {including the right to vote by proxy) on

behalf of the body corporate which he represenis as that body could exercise if it were
an individual member.

Any person entitled under Article 60 1o transfer any shares may vote at any General Meeting
in respect thereof in the same manner as if he were the registered holder of such shares,
provided that forty-eight hours atleast before the time of holding the meeting or adjourned
mesting as the case may be at which he proposes to vote he shall satisfy the Board of his
right to transfer such shares and give such indemnity, if any, as the Board may require or
the Board shall have previously admitted his right to vote at such meeting in respect thereof,

Every proxy (whether a membar or not) shell be appointed in writing under the hand of
the appointer or his attorney, or if such appointer is a corporation under the Common Seat
of the corporation, or be signed by any officer or any attorney duly authorised by it, ana
any commiltee or guardian may. appoint such proxy: The proxy so appointed shall not have
any right to spegk at the meeting. '

An instrument of proxy may appoint a proxy either for the purpose of a particular meeting
specified in the instrument and any adjournment thereof or it may appoint for Lhe
purposes of every meeting of the Company or every meeting to be held before the gaiz
specified in the instrument and every adjournment of any such meeting.

No member present only by proxy shall be entitled to vote on 2 show of hands, unless
such member is a body corporate present by a proxy who is not himself & member, i
which casé such proxy shall have a vote on the show of hands as if he were a Member.

The instrument appointing a proxy and the power of attorney or other authority, if any,
under which it is signed or a notarially certified copy of that power or authority, shall be
deposited at the oflice rol later than forty eighty hours before the time for holding the
meoting al which the parsan named in the instrument proposed 1o vote and in default the
instrument of proxy shall not be treated as valid,

Every instrument of proxy whether for specified meeting or otherwise shall; as nearly as
circumstances will admit, be in any of the forms set out in Schedule IX of the Act.

A vote gives accotdange o L L wof an insi coacie <. roxy sholl be valid notv, -
standing lhe_plevious death u: the priocipal, or revocatlion i the proxy or of any pawer of
attorney under which such proxy was signed, or the transier of the share in respect of
which the vote is given, provided that no intimation in writing of the death, revocation
or transfer shall have been received al the office before the meeting.
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102, No objection shall be made to the validity of any vote except at the meoting or poll at
which such vote shall be tendered end evesy vote whether given personally or by proxy not

disallowed at such meeting or poll shall be deemed valid for all purposes of such meeting
or poll whatsoever, ‘

103. The Chairman ol any meating shall ba the sole judge of tha validity of every vote rendored &
at such meeting. The Chaitman present at the taking of a poll shall be the sole judge ot J
the validity of every vote tanderad at such poll, 4
104. a) The Company sholl cause minutes of all proceedings of every General Maeting 1o be .A
kept In accordance with Section 193 of the Act. p
b} Any such minutes shatl be evidence of the proceadings recorded thatein.
¢} The book cbntalnlng the minutes of proceedings of Genaral Meetings shall be kept at
the office and shall be open, during business hours, for such periods not being less, In L
the aggregate, tha two hours in each day as the Director may determine, to the inspec- E: ¢
tion of any Member without charge. 2
' DIRECTORS &
%
106. B8) Until otherwise determined by Genetal Meeting, the number of Directors shall neither E
be less than Thiee nor more than Twelve inclusive of the nominee Directors, Technical %
Ditectors, Special Directors and Debenture Directors, Alternate and Additional Direc- ‘a
tots, if any, T
b} The Directors of the Company are : }
. i)’
1. P. SRINIVAS REDDY 4. N.CHINNAPPA REDDY E
2. D. SURENDRANATH REDDY 5. J. VASANTHA
3. N. JAYANTH REDDY
‘ N
106. Subject to the provisions of Sections 260, 261 and 284 (6) of the Act, the Directors shall !
have power al any time and from time 1o tinte to appeint any qualified porson 8s a Director
either to 1ill a casual vacancy or as an sddition to the Board, but so that the total numbet
ot Directors shall not at any time exceed .the maximum number fixed as above. Any
Director appointed to fil! a caswa! vacancy shall hold oftice oaly upto the date upto which
the Director in whose place heis appointed would have held office if it has not been
vacated.- Any person appointed as an Additional Director shall hold office only upto
the conclusion of the next Annual General Meeting of 1the Company, but he shall be eligible
for re-appointment at such Meeting. .
107,

The Diractors of the Company may sppoint an Alternate Director 10 ect for 8 Director (here-
inafter called the Original Director) duting his absence for o period of not less than three
months from the State in which meelings of the Board ordinazily held. An Alternate
Director shall vacate office, if and when the Qriginal Direclor returns to the State. If the
term of office al the Qriginal Director is determined before he returns to that State, any

provision in the Act orin these Atticla: ‘ru the automaltic re-anrnintment of retiring Director
in default of another appointment sha

nate Direclor,

s apply to the Original Dircetor and not to the Aller- :

o, A A T
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= g. i) Notwithstanding anything fo the contrary contained in these Articles, so long as any

of poll at moneys shall bo owing by the Company to Industtlal Development Bank of India (1DBI)
J::::t?:‘; ~of anv other Financing Corporation or Company or Body (hersinafter referred to as the

“c°|poratmn"} and/or 50 long 88 the Cofporati’on holds the Shares/Debentures in the
;'Company as a result of underwriting assistance pranted to the Company each such
‘ CQrporatlon shall pursuant o an agreement between it and the Company. have the
11 10 oppoiat ‘one or Moie Jarsons. ‘ad ‘Director(s) - on tha Bosrd of .Directars of the
Company (each such Director hexelnallar referred to gs “the Cotporstion Dlreclcl”)
"l'h"e Corpotnnoh Director shall not be: requlred to hold qualiflcahon shares ond shall

not be lisble to retire by rotation. The Corporation may &t sny time and from time (o

tlma remove the Corporation Director: appmnled by it, in the event of such removal and

" also In case of death or resignation of the- Corporation Director, appoint enether in his

./ place’ -anid‘also fill-any vecancy "which may-occur -ag-a’'result of the Corporation Director
: ceé‘ nq to hold oﬂlea for any” masbn whatsoo\rer.‘,_ Such appointment of removal shall
be’ made in- wuting ‘by the Corpora on"and shall be"delivered to the Company at its

ren'dered
judge of.

ng to be- f

v kept ot

' less. | ‘Registered ‘Office.- The Board ‘0 ec!ors of the’ Company shall have no power to
Insp;c': . ramove frofm office the Corporation’ Dlrector The Cotporatlon Director shall be entitled

aftend Goneral Mestings, Board Maetmgs end Committee Meetirgs ef which he is
- ~a'member, and the Corporation Direclm as well as 1he Corperaticn shall be entitled

calve nouces of all such maenngs. The Corporstion Director shall be paid narmal
.expanses to which ether’ Directors aré -~ entitled PROVIDED THAT if the

C 'c:ov nornmsled bv JDBI is en officar of the Rescrve Bank of India
neither.

rchnical ° ‘smmg Joas shall be- payable to him but the Company shali reimburse
al Direc« B or IDBL as 1he case may be the amount paid or payable under its rules to such

otporation Director or amounl of trnvellmg and halting afllowances end any othar

expenses for attending any General Meeting or any meaeting of the Board aor Committee
of the Board of the Company. .

In connecuon with, any coliaboratlon anrangement with any Conpany or Corporation
or any lirm or petson for ‘supply of technical know-how and/or machinety or technical
advice the Directors may authorise such Company, Corporation, fitm of person (here-

s shal : inafter in this'clause referred to as “*Collaborator™) 1o eppoint from time to time, any
Vireclor -~ -one- or mOfG person(s) as Director(s) of the Company (hercinafer referred to as
wmber i ' _-"'Spec'a' Diteclor(s)") and may sgree that such Special Director(s) shall not be lizble
. Any to retire by rotation and need not possess sny qualification shares 16 qualify him for the
which - . office of such Director. so0 however that such Special Director shall hold office so long
t been as such collaboration arrangement remains in force, unloss othefwise ggreed upon
' uptp between the Company and such Coliaborator under the collaboration arrangements
ligibia or at any 1ime thereafter., The Collaborator may at any time and ficm time 1o tin:e re-
move any Special Director(s) appointed by it and may at ‘the time of such removal and

. also in the case of death or resignation-of the petson SO'appmmed at any time, appoift
(hera'- any aother person(s) as Special Durector(s) in his place and such appointment or removal
three .. shall be made in writing signed by su¢h"Company or Corporation or any pertner or such
rrnate person and shall be delivered to the Comparniy at its Registered OHice, It is clarified
If the E that every Collaborator entitled to appoint a Director under this Article may appoint one
e any l‘Je'SO” asa Director and so that if more than one Collaborator is so entitled there may
fector UG i any lime as muny Specisl Directors as the Collaborators are eligible to make the
Alter- appointment. Every Collaborator entitled to appoint Directors under this ‘Article may

appoint one or more persan(s) as Director(s).

- — - — - R ———
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No share qualificttion shall be necessary for any Director.

. ‘The remunaration of every Disector, inclusive- of the Alternate Director, if any, and the

Debenture Director it any shall be such amount as may be fixed by the Directors pursuant
to the provisions of the Act, for overy meeting of the Board or a Commiltoe
which the Director atiends. Notwithstanding anything contained in this Article, the
Directors may at any time and {rom time to time at their absolute discretion resolve, with-
cut being bound to do so. for reasons of commercial expediency, to waive or forego a part
or the whole o! tho remunetation payable to them under this Article.

Subject to the provisions of Sections 208, 310 and 314 of the sold At

a) The Directors shall aiso be paid such {urthes remuneration, if any, as the Company in
General Meeting may determine from time to timo by Special Resolution and such {ug-
ther remuneration shall be dividad among the Directots in such proportion and manner
8s the Directors may egree emong themselves from time to timo and in the shsence of
any such sgreement, in proportion ta their respective sttendanco st the Board Meolings
during the year preceding the General Mesting.

b) f any Director being willing shall be called upon to leave and reside away from his
usual place of residence on the Company’s business or to perform extra services {(which
expression shall include the work done by 8 Director in slgning certificates of Shares or
Debentures issued by the Company; or work done by him as a Member of any Commit-
tee appointed by Directors in terms of these Articles), the Ditectors may havo an
arrangemsnt with such a8 Director for Spacial Remuneration for the extra services
perfotmed either by way of salary or commission, ot by way of participation in protits
or by a fixed sum of money and such remuneration may be either in addition to oi in
liew of his remuneration provided by these Articles.

¢) A Director shall also be paid in addition to the fee for attending meotiaps of the Board
and Committeo, a felr compensation to covor his vavelling, loapiny, boarding e
other expenses incutrod by him in the process of attending the meeting of the Do or
Commillee at & venue in municipal limits wheteof, he i not oidinalily o bonafide
resident. '

d) Tho Directors shall be entitied 1o ba repaid any travelling and ather expenses inturred
in connuectionwith the businoess ot the Campany,

The continuing Directars may act notwithstanding any vacancy in their body, but, if and so
long as thuit number is reduced beiow tho Articles of the Company as the necessary quorum

of Directer: 1 ~ontinuing Directars or Director may act for the purpase of increasing the
Aumber . enaeis W0 that numis . o suinmoning a General Moegiing but for natl other
purposes,

113,

114,
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Subjoct 1o Saclion 283(2) of the Act, theolfice of a Director shall bocome vacant if :

a) he fails to obtain within the time specified in sub-section (i) of Section 270 of the Act
or at any time thereafter ceased to hold the share qualification, if any, required of him
by these Articles; or

b) hels lound to be of unsound mmd bv a Court af Competent Jurisdiction; or

c) - he ls found to I:re adjudlcared as lnsolvent ar

d)'_l he is adjudged an msolvent or
6) "he fails to pay-gay call mada on him In'raspect.of shoros of the Company hold by him,
-,-_fwhalhgr alona.or ]olntly ‘with others wlrhln slx months from the dale fixed for tho
' 3paymenl of such calf; unlnss ‘the'Central Govarnmem has -by notilication In ofﬂcial
6 o he dlsqualrﬂcaﬁon incurred by such fuiluro, or

"f)'. ;3 11 lhe ptovlsrons of Sectlcm 314 (1) are contravened and lherefore. he is daamed to -
s _'f"have vacatod ofﬂca under sub-clausa(s) of -Section 314 of the Act; or

g)he becomes drsqualihed by an Order of COurr under Section 203 of the Act; or

. he (whether by himself ot by aay person for hrs benefit or on his account) or any firm
.. in whtch ha’!s a parlner ar any Prnrue Company of which he is a Directos, accepts a

i “f_ha acls in contravenuon of Section 289 of the Act; or-

k)v'. -_ha ls convrctod bv a Courl ofany ol‘fance _involving moral turpitude and is sentenced
in raspact lharaof to impnsonmant for not less than six months: or

'I). he absents himsalf fram three consecutwe meetings of the Board of Directors or from

all mestings of tha Board for a continuous period of threce manths whichever is longer,
without obtaining leavs of absence from the Boaed; or

m) he hérfr‘iﬁ_g beg‘n'jappointed a Director by virtue of his holding any office or any employ-
ment ir_l"the Company ceases to hold such office or other employment in the Company,

’ 1:14. Subject to the provisions of Section 29'f3f rho Ai:i, a ‘Director or his relative in a firm whete

such Director or his relative is a partrer, any other partner in such a firm or & Private
Company, of which such Director is a member or Director, may enter into a contract with
the Company for the sale, purchase or any supply of goods, materials or services or for
underwriting the subscription of any shares in, or debantures of the Company provided that
consent of the Directors is obtlained by a resolution passed at 8 meeting of the Directors
before the contract is entered into or within three months of the date on. which it was
entered into. No such consent, however, shall be necessary to any such contract or cont-
racts for the purchase or the sale of goods and materials for cash at prevailing market price
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or tat the sa{c. putchase or supply of goods, maleriats for services in which either the Comp-
any or the Direclors, firm, partoar or Private Compony o8 the case may be. regularly trades or
daes business provided that the value of such gocds and the costs of such services do not
axceed live thousand rupees in the aggregale in any catender year comprised in the period
of the contract or contracts. The Ditectots so contracting or being 3o interested shall not
be lizble to the Company for any protit realised by any such contract or the fiduciary relation
thereby established.

A Diractot who is in any way, whether directly or indireetly. concerned or Interested in a
contract of atrangentent entercd inta, or o proposed ¢contract of management to be antotad
into by or on boha!f of the Company, chall disclose the noture of his concora or Interest, o
moating of the Board in the menner provided in Section 298 (2) of the Act; provided that
it shatl noi bo necestery for & Director to discfose hla concem or interost fn any contrnct or
prrangement entored lnt.n of be entered into with any ather Cocmpany whaoto any of the
Direclors,of the Company or any such other Company o two or more of them logether held

_not mord than two per cent of the paid-up share capital in such other Company or the

Campany, Bs the case may be, 8 general nolice given 1o the Board by the Director, to the
glfact that he is a Director or member-of 8 specified body corporate oris 3 member of &
spocifisd firm and is ta be ragarded 29" concerned or interested in any contrect or afrange-
ment which may, aftor the date of the aotice, be anterad Into with that body corpotate, firm,
shall be deamed to ba sufficient disclosure or concern or interest in telstion 10 any contract
or enrangement so made. Any such gengrel notice shali expire atthe end of the financial
yesrin which it is given but may be renewed for a further period of ane finenclal year at o
iime by u frash notice given in the last month of the financial year in which it would have
otherwise expired. No such generalnotice and norenowsl thereat shall be of offect uniess,
gither it is given 8t 2 meeting of the Boerd of 1the Directors concerned takes taasonsble
steps 1o secure that it is braught up and read and af the lirst masting of the Board after it Is
gwan.

No Diractor sholl az a Direcior, take eny part in the discussian, ar vote any contract or
arrangomant entered into ar 10 be entered into by of on behalf of the Company: if ha is in
any way. whether directly of indirectly, concerned of interested in such contract or
arrangement, nar shali his presence count for the purpose of forming a quorum ar the time
of any such discussians of vote; and if he does vote his vole shall be avoid; provided,
howevor, that nothing herein contained shali apply 1o : ,
a) any contract ol indemnity against any loss which the Diractors, or any one or more of
tham sulies by reason of becoming or being sufatios o a surety for the Company;

by any contract or arrangement entsred into or 1o be entered inte with a public company
o1 a private company which is subsidiary of a public company in which the interesis af
the Director consists solely.

i) in his being :
a} a Director ol such Company, and
1) The hoidar of not more than shares of such number or vafue thiatein as is

requitad to qualify him for appointment as a Director thereol, he having been
nonanated as such Director by the Company of
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i1) in his being & member holding not moare than twe pet cent of its paid-up share
capital.

117. The Company shall keep a register in accordance with Section 301(1) of the Act and shall
within the time specified in Section 30t of the Act entel tharein such of the particulars as
may be relevant having regard to the application thereto of Section 297 or Section 299 of
the Act, as-the case may be. The reglster aforesaid shali also specify, in relatton toa
"-Director, the’ names of bodies corporste and firms of which notice has been given' by him.
The register ‘shall be.kept at the office and shall be open to Inspectich by membars in
accordance wi!h Section 301(5) of the Act.

118. . A Dire‘ctor"may’.bs or become a Director of any Compaﬁy promoted by a Company, a
Compgny,or [n which It mey be ‘interested as a vendor, shareholder or atherwlse, and no
such’ Dirac(or shall 'be accountable for ‘any benefits received as Director-or. Shareholder of

_stich *COmpany wxcept In 50 far s SGcHon 309(6) ar Section 314 oftha Ant may be
applu:ab[e ; . :

twd thirds of the toul number of Directors of the Company shall be parsons" '
whose Dsriod ‘of office is fiable t6 determination by retirement of Ditectors by rotation and
save as expressly provided in the'Act and these Articles, be appointad by the Company in
General Maetmg. The romaining Diroctors shall be in accordance with these Articlas.

At everv Annual Genieral Mesting of the Company, one-third of such of 1the Directors for the

time being as are lisble to retire .by rotation, or if their number is not three or. multiples of
. three the number nearest to ane-third shall retite from office.

' Subiect 10'tha praovisions of Section 262(2) and 284(5} of the Act, the Directars to retire
“by fotation at. -avery Annual General Mesting shall ba thqse who have been longest in affice
since their last eppointmant but as between persons who became Directors -on the same
day, thote -who are to retire shall, in default or and subject to any agreement among them-

“selves, be determined by lot,

_122. A retiring Director shall be seligible for re-election.

123, Subject to the provisions of Sections 236, 255, 258, 261, 264, 284, 314 and other applica-

o ble provisions, if any, of the Act the Company at the Annual General Meeting at which a

Director retires in manner aforesaid mey fill up the vacated olfice by slecting the retiring
Director or some other persan thereto, .

424, If the place of the retiring Director is not so filled up and the meeting has not expressly

resolved not to fill tha vacancy, the: meeting shall stand adjourned till the same day in the
next weeok, at the same time and pface or if that dayis a public holiday, 1l the noxt
succeeding day which is not a public holuday, at the same time and place.

125. If atthe adjourned meetmg also, the place of the retmng Director is not fllled up and that
meslting also has not expressly resclved not to fill the vacancy the retiring Director shall
be deemed to have been re-sppointed at the ad]oummenl meeting, unless.

i) at that meeting or at the previous masating a tesolution for tha ra-appointment of such
Director has been up to the meeting and lost;
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i) in his being o mamber holding not more than twa per cont of ite paid-up shara
capitat.

117. The Company shall keep a register in accordance with Section 301(1) of the Act and shall.

" within the timo specified In Section 301 of the Act enter therein guch of the particulars as

<" may ba ‘elavant having .regard o the application thereta of Section 297 or Sectlon 2589 of
" the Act, as the case mey be. The register aforesaid shall siso specily, ia telation to g

- Director, the names of bodias corpoiste and firma of which notice has beon ulven by him.

L accordance wlth Secllon 30!(5) al !ha At el G

.

A Dltec:or -may ‘be' or becoma & Director- of qny Company promoted by o Compnny, i
Companv, ot lev whitch 1t mey.be Interesied as.a vendor, sharshofder or otherwise, and no
uch Diraciorshall: be eccountable for any benams recelvad as Directror of SMraholder at-

such Companv axcept In 80 !ar 8 Secttoa 309(6) or Sactlon 314 of the Ast may ‘be
applicablo. Do . ‘

Not lass than two- !hi:ds of.the total numhar of Directors of tha Company shalt be parsons
whose par%od of office is liable to determination by tetirament of Directors by Totation and
_;'snv; &6 axprosaly provided in the &ct and these Arlicies. be appointed by the Company in
Gen"ai Meetlng. The-temalning D;rectnrs shall be in eccordance with these Artic!os.

s

120 *"-"A. 'vnyry Annual Genernl Maeting of the Company, enssthird of such of the Directors for the
i-bglng as are lisbie10 retire by. rotation, or if theip number is not three or mump!as of

108 ftha number nearest to cne-1hird shall retire from oﬂlce.

128, "5 bjoc‘t 10 the provisions: of Secuon 262(2) and 284(5) of tha Act. the Directors to ralire

" viTbyrotation at every Annual General Meating shall be those who have been longest in otfice
. i:sinee sheir iast appolniment but as between persons who- became Directors. oa the seme
e ‘day. those who-sre'to ratire shall, in default or and subject to any agreement among them-
- salves be dotermined by jot. : :

122, A relin‘ng Director shall be sligible tor re-election.

123- Subjact to the provisions of Sections. 236, 255 258, 261, 264. 284, 314 and other applica-

' ’ ble provisions if any, of the Act the Company st the Annusi General Meeting at which a

h Dlractor retitas in manner aforesaid may fifl up the vecated office by slacting the retiring
D{rector of sonio other porson thareto.

124.-. '{f tha placa ot the retiting Director is not so filled up and the masting has not expressly

" resolved not to {ill the vacancy, the meeling shall stand adjourned till the same day in the

next week. 81 the same lime and place or if that day is a pubtic holiday, til 1the next
succoeding day which is not a public holiday, at the sama time and place,

: 125. !f a1 the adjourned meeting aiso, the pjace of the retlring Oirector is not.filled.up.and that

. The' tugllter shall-ba kept .at. the afflce. and shnll ba opan to. Intpeo!ion bY mombeu tn .

meeting also has not expressly resolved not to filt the vacancy the retiring Durector shall

be desmed to have been re- appomted at the ud]oummom meeting, unless.

i) at that meeting or at the previous meeting a resolution for the re-appointment of such
Directior has been up to the meeting and last;
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iti} Evory Diractor af the Comgony {including a porson deomoed to bo a Diractor by virtue
of the explanation 10 sub-sectlon (1) of Section 303 road with Sectlon 7 of the Act)
and other persons mentioned in Section 303 of the Act shall, within 21 days of his
appointment, to any of the abova offices in any other body coiporate disclose to the
Company the particulars relating to his office in the other body corporate which are
fequired to be specified under sub-section (1) of Section 303 of the Act,

iv} Every Director and every person deemed to bea Directorof the Company by virtue of
sub-section (10) of Section 307 of the Act, shall give notica to the Company of such
matters relating 10 himsself as may ba necessary {or the purpose of enabling the Comp-
any to comply with the provisions of that Section.

CHAIRMAN / MANAGING DIRECTOR / EXECUTIVE DIRECTOR

Subject to the provision of the Act, the Board shal] have powesr 1o appoint from time to time
one or more of their body to the office of the Chairman / Managing Director } Executive
Ditector (Wholetime Director) for such pedod and on such terms as they. think fit, such
perlod not exceeding five ysars al a time, A Director so appointed shsll not whilst holding
that office ba subject to retirement by rotation, The Board may by resolution vest in such
Chairman / Maneging Director / Executive Director such of the powers hereby vested in the
Board gena:ally 8s it thinks fit, and such powers may be made exercisable for such pericd or
periods and upon such conditions and subject 1o such restrictions, ss it may determine.
The remuneration of the Chairman / Managing Director / Executive Director (Wholetime
Dlractor) may be by way of monthly payment. participsting In profits or by either or both of
these modes or any other mode not expressly prohibited by the Act.

The Chairman / Managing Directoer f Executive Director shall not exercisa the powers to:

8) Make calls on shareholders in respucl of money unpaud on their shares in the Company;
and ;

b) issus debentures;

--¢) and except to the extent mentioned in a resolution passed pursuant to Section 292 of

132,

133,

the Act. the Managing Director shall also not oxercise the powers to
-1} borrow moneys
§i) invest the funds of the Corﬁpany, and

{ll) make loans

The Company shall not appoint or employ or continue the appointment or employment ol a
person as its Chairman / Managing Director / Executive Director, who;

8) s an undischarged insclvent. or has at any time boen adjudged an insolvent;

b) suspends ar has at any time suspended with his creditors; or makes or has at any time
made a composition with them; or

c) is or has at any time been convicted by e Court of an offence lavolving moral turpitude.

The Chairman / Managing Director / Executive Director shall not while he continues to hold
that office, bo subject to retirement by rotation in accordance with Article 120, but he shall
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be sﬁb]ocl to the eames provisions as to resignation and removel as tho other Ditectorg ond

it he caases to hold the office of Director he shall ipso facto and immediately coase 1o bo
the Manzaging Director. '

PROCEEDINGS OF THE BOARD OF DIRECTORS

The Directors may meet together as a Boatd for the despatch of business from time to time
8s provided in Section 285 of the Act, ‘The Dlrectors may adjourn and otherwise regulate
their meetings as thay think fit.

Save with the consant in writing of ail the Directors not less than eeven days notice in
writing shall be given of avery medting of the Board, Such notice shall be given to gvery
Director for the time being in India, and his usual address in India, to eveéry other Director,

No such meeting of the Directors shall be competent 1o enter upon discussion of transact

any business which has not been memioned in the notice or notices upon which it was

convened unless the Diractors precent st thu maeting unanlmously agree to discuss ar
transact such buslness.

Subject to Section 287 of the Act, the quorum {or a meeting of the Board shal! bs one-third

of its total strength {excluding Directors if any whose places may be vacant at the timo and
any fraction contained in that one-third being rounded off as one). or two Directors which-
ever iz higher, Provided that whore at ony time the number of the interested Diractors

.axceeds or is equal to two-thirds of tha total strength the number of the remainiag Diregtors.

thsat is to say, the numbar of Directors who are not interested present at the meeting being
not less than two shall be tha quorum during such time.

If a mesting of the Board could not be held for want of a quorum, then tha moeting shall
sulomatically etand adjourned to such other time as may by notice be fixed by the Chairman
not being later than seven days from the date originally fixed tor the meeting.

Subject to ths provisions of Article 134 & Director may at any time, and the Secretary upon
the request of a Dirsctor, shall convene a meeting of the Boacd,

The Chairman of the Company will be onpainted by the Boerd of Directers. The said Chair-
man shall have a casling vote in addition 1o lis own vote. If at any meeting of the Board,
the Chairman is not present withia lifteen minutes alter the time appointed for holding the
same. the Deputy Chairman will occupy the chair, 1n case, tha Deputy Chairman also fails

to attond within tiftoen minutes, Directors present may choose ono of their membeors to be
Chairman of the Maeseting.

Questions arising at any meeting of the Board shall bes decided by a majority of vates and

in case an equality of votes, the Chairman shall have a second or casting vate,

A meeting af the Board for the time being at which a quorum is present shall be competont
to exercise ell or any of the suthotitias, powers and discretions which by or under the Act,
or these Articles ate for the time being vested in or exercisable by the Board generally,

Subjact to the restrictions contained in Section 292 of the Act, the Board may delegate any
of its powers 1o Committeas of the Board consisting of such member or members of its body

i
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&s it thinks fit and it may from tims to time revoke and discharge any such Commitiee of the
Boord olthar wholly ot [n part, and elther as to porsons of purposes, but evory Commitiee of
the Board so formed shall in tha exercise of the powets so delegated conform to any fegu-
lations that may from time to timé be imposaed on it by the Board. All scts done by any
such Committeo of the Board in canformity with such regulations end fulfilment of the

- purposo ‘of It appointmant bul not” otherwlxo shnll huvo :he hko force and otfocte as if
--’dona by thn Board. S e -

"“i‘:e‘e'ssary papers, if any, to’ ‘alf the - Dneclo .- ‘t"tu nll thé Membors of tho’ ‘Committao than
. _n’:'.ha not being’ Iess in numbm than quorum at thair raspecnve addresses prowded for
"such purposa aad has been’ approved by o majority ‘af such of 1he Directors or Memhers of
’ :ho Commitlee as are entitlad to ‘vote ont lhe resoluuon. -

145, All nc!s dona by any meelmg “of the Board or bv a mmltlen of tho Board or by any parson -
acting as a Director shall afterwards bo dnscovared that theie was some dolect in the
appointment of such Dueciors Of persons actmg -as aforesaid, or that they or any of them

',_‘_weta disqualified or .had vaceted office or that the apr:omtment of any of them had termi--
- *nated by virtue of any provisions contalned in th' . Act of in these Articles, be as valid as if .
- .-every such persan has been duly appomted and unalll‘led to be a Director and had not

" vacated his office or his appmntmant had not been"lermlna(ed Provided that nothing in
- - this Article shall be deemed 10 have valldny 10 acts done by a Director after his appoint-
mant has been shown to the Company to be mvahd o( to have terminaled,

146. a) Tha Company shall cause minutes of all proceedings or-every meeting of the Board to
be kept in accordance with Section 193 of the Act.

b} Any such minutes sha!l be evidance of the proceedings recorded therein,

147, Sub ,ct to the provisions of the Act, the control of the Company shali be vested in the
‘ 'Board who'shall be entitled for -exercise of all such powets and do all such acts and things
.88, lhe Cpmpurw is authorised to exercice and. do. prowded thot the Board shall not exorcise
t . any power or do’ any act of thing which is directed or required, whether by the Act or any
other-statuta or by the Memarandum of the Company of by these Articles or otherwise (o
' be. exerc;sed or done by the Company in General Meeling. Provided further thatin exer-
' c:sing'_ny Such’ power foiZdotng: any such,act gr thing the Board shali be subject to the
; ptovlsion's in ‘that behalf cantained in, the Act or ather; stgtute or in the Memorandumn of tha
Company or in these Articles or- any, ragulattons .np: incon _S_lant therewith and duly make
thereundaer, including regulations made by the Companv_' ' General Meeting, but no regul-
- gtion made by the Company in Genersl Meeting, shall lnvahdate any prior act of the Board
which would have been valid if that regulation had not been made.

;
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Subject to Section 205, 205A of the Act, tefore recommending sny dividend, the Board
may from time to lime set asid_e out of the profits of the Ccmpany such sums as they may
think proper for Depreciation or to Deprecistion Fund or to an Insurance Fund or as Rese(ve
Fund ot Sinking Fund or any Special Fund to meat contingencies or lo repay debentures or
debenture-stock or for speclal dividends or for re-equalising dividends or for repairing,
improving, extending and maintaining any of tha property of the Company and for such
other purposes as the Board may, in [ts absolute discretion, think conducive to tha interesi
of the Company, and subject to Section 292 of the Act, may from time to time invest the
sevaral sums so set aside or so much thereof as requited to be invested upon such invest-
ment (other than shares of the Company) as it may think fit and frcm time to time may deal
with such investments and dispose off/applyfexpend all or any part thereof for the benefit of
the Company, in such manner and for such purposes as the Board in its absolute discretion
thinks conducive to the interest of the Company notwithstanding that the matter to which
the Board applies or wpon it expends the same or eny pat theraof, mey be matters to or
upon which the capital monays of the Company might rightly be appliod or oxpended, and
may divide the Reserve Fund to another Reserve Fund or division of Reserve Fund and with
{ull power to employ the assets constituting all or any of the above funds Including Depreci-
ation Fund in the business ol the Company or in the purchase or repayment of debentures
or debenture stock and without being bound to keep the same sepatata from the other
assets and without being bound to payinterest on the same with power however, to the
Board atits discretion topay or allow to the credit of such funds interest at such rate as
the Board may think proper not exceeding nine per cant per.annum.

MANAGEMENT

The Company shall not appoint or employ at the same time more than one of the categories
of managerial personnel named in Section 197-A of the Act,

The Directors shall appoint the Seccratary of the Company for such term, at such remuanera-
lion end upon such conditions as they may think lit, and Secretary so appainted may be
removed by them.

2) Subject to the provisions of the Companies Act, 1956 a Director may be appointed as
sacretary. .

b) A ptovision of the Act or these Articles requiring or authorising a thing to be done by or
te a Ditector and the Secretary shull not be satisfied by its being done by or 1o the
"same person acting as a Direclor and, as or in the place of Secretary.

THE SEAL

a) The Board shall provide a Common Seal for the purpose of the Campany and shall have
powet from time 1o time to destroy the same and substitule a8 new Seal in lieu jhereof,
and tha Boatd shall ptovide for the safe custody of the Seal tor the time being, and the
Seal shail never be used excepl by the Authority of the Board or Commiltee of the
Board proviously given.

b) The Company shall alsa be at libetty to have on Qlficiat Seolin accordance with Seetion
50 of the Act for the use in any larritory, district or place outside India,

-
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Every deed or other instrument to which the Seal of the Comgpany is requited to be affixed
shall, unless the same is executed by a duly constitued attorney, be signed by two Ditectors
ot one Directos and some other person gppointed by the Board far the purpose.

DIVIDENDS

The profits of the Company, subject to any specaal rights relating thereto created or authori-
sed 1o be created by these Articies and subject to the provisions of these Articles, shal. be
divisible among the Members in propattion ta tha amount of capitel peid-up on the sharos
held by thom raspectivoly.

The Compnny in Aanust Gensral Meeting may declare dividends to be peid to Members
according to their respective rights but no dividands shall exceed the amount recommended
by the Board, but the Company in General Mesting may declare a smaller dividend.

No dividand shall be declared o1 paid otherwise than out of prafits of the Financial Yoar
arrived at after providing for deptaeciation in Sccordance with the provisions of Section 205
of the Act o7 out of the profits of the Company for any previous financial year or years
arrived at after providing of depreciation in accordance with thcse previsions andremaining
undistributed of cut of both, provided that; '

a) if the Company has nol provided for depteciation for any previous financial year or years
it shalt before declaring or paying dividend for any financiai year, provide for such

depreciation out of the profits of that finsncial year or out ot the profits of any other
previous financial years,

b) if the Company has incurred any logs in any previous financial year of years the amount
of the loss or an amount which is equal to the amount provided for depreciation for the
year or those years whichever is lesg, shall be set. -off against the profiis of the Company
for the year for which the dividend is proposed to be declared or paid or against the
profits of the Compnny for any previous finoncial yeoars orrived at in both cases aftor

providing for depreciation in accordance with tha provisions of Section 205 (2) of the
Act, or against both.

The Board may from time to time pay to the Members such interim dividend as in theis
judgement the positicn of the Company justified.

Where capital is paid in advance of calls upon the footing that the same shallcarry interest.
such capital shall not whilst carying interest confer a tight 10 participste in profits.

The Company shall pay dividends in proportion to the amount paid-up on each share where
a large amount is paid-up on some shares than on others.

The Board may retain the dividends.payable upon shares in respect of which any person is.
undar the Article 80, entitled to become a Member or which any person under that Assicle

is, entitlad to transker, until such- person shall becoms 2 Mamber in respect of such shares
duly transfer the same,

Any one of several persons who are registered as the joint-holders of any share may give

elfectual receipts for ali dividonds or bonus and payments oa accaunt of dividiends o6 Lunus
or othor mounias payable in respect of such shore,
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No momber shall be ontitled to receive payment of any Interest or dividend inrespect of his
share or shares whilst any money may ba due or owing from him to the Company in respect

of such share or shares or otherwise, howsoever, ¢ither alone or jointly with any other

petson or persans,-and the Boord may deduct from the interest or dividend payable 10 any
Member all sums of money so due from him to the Company.

A transfer of share shall not pass (ha right to any dwrdend declared thereon beiora the
registratlon of the transfer. : .

- -4.r R

Unless otherwise directed. any dlvldend may be pald by cheque or werrant of by a pay slip

- of receipt heving the force of a cheque or warrant sent through the post to the registered

address of the member or parson antitied'to In - ¢ase of ]olnt -holderas to that one of them

_first aamed in the Raulitef of Membera In rupnct of tho ]u!nt holdlng Even such cheque

or warrant shall be° made ‘payable f‘to tha order of tha person to whom it ls sent. The
Company shall not be {lable or rosponslble for arw chaque ‘of 'warrant or pay slip or receipt

" lost in‘transmilssion, or for any“div‘id‘endilost 10 thmmembar or person entitled thereto by
“the forgad endorsement of any. chequ‘e or.warrant. of-the forged ‘signature of any pay slip or
racaipt of the !raudulant recovery' nf the dlvldand by eny othor ‘means.

,,.n,_..v“. ' __!= ‘___};_‘w:. .'."4 ! s '.7 B R
Dividends unclatmed or unpasd will be dealt with, in- accordance with Section 205 A of tho
Actc B -
ki :, S ,,

No unpald dividend shall bear Interast as agarnst the Company.

LA ‘..‘

Any General Meating declarmg a d_ ,Idend mav on' lhe recommendatuons of the Board make
a call on the Members of such amgqnt as the meetmg fixes, but so that the call on each
Member shail not exceed the dividend payabile’ ohirn. undso ‘that tho call be made payable
st the samo time as the dmdand nnd'thi divid ;_ifso arrangéd between tho Company
and the Members, be sat ofl a instt] ' :

a) Thea Company in Genoral Mee!lng 1 w. upon lho rocommendaucns aof the Board, resolvo
that any monies forming part of the undrvlded profits of the Company standing to the
cradit of the Reseive Fund or any Capital Redemption Reserve Account, or in the hands
of the Company and available for dividend {or represeating premiums received on the
issue of shares and standing to tha credit of the Share Premium Account) be capitalised
and disttributed amongst such of the shareholders as would be entitled to receive the
sameo if distributed by way of dividend and ip the same propertions on the footing that
they become entitled therelo as Capnal andthat all or any part of such Capitalised Fund
be applied on behalf of such shareholders in paylng up in full, either at par or at such
premium as the resolution may. provrde. any, 1ssued shares of the Company which shall
ba distributed accordinglyot.in, nr},towards payment of the uncalied liability on any
issued shares and that such’ dismbullon of. payment shall be accepted by such share-
holders in full satisfaction of their interest in the said capitalised sum. Provided thst

a Share Premium Acgcount and a Capital Redempuon Ressrve Account may forthe

purpose of this Article oqu-uba npplled in ttm_paylng up of unissued shares to be issued
to ‘Membors as fully. pald bunun :haru o

b) For the purpose of giving: eﬂect to’ BNy :aso]utton undar the preceding paragraphs of
this Article the Board may. seule any dlﬂlculw ‘which arise in regord to the distribution
as it thinks expedient and in particular .may issue fractional certificate snd may

ir
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determine that cash payment shall bo made lo any mombers upon the footing that
fractions of less value thon rupeo may bo disrogarded in order to adjust the rights of olt
parties and may vest any such cash in trustees upon such trusts for the persons entitled
1o the dividend or capitalised funds as may seem expedienti to tho Board, where
tequisite, a proper contract shall be deliverad to the Registrar for registraiion in
accordance with Section 75 of the Act. ond the Board may appaint any person to siga
such contract on behalf of the person entitled to the dividends or capitalised fund, and
such appointment shall be eifective. .

ACCOUNTS

169. a) The Board shall cause to be ka'pt in accordance with Section 209 of the Acl, praper
books of act_:ount with respect to:

(i) all sumsof monevteceived and expended by the Company and the matters in
respect oI which tho receipt and expendtlute take place,

-, e W e e am W

(ii) allsales and‘-purcha_sgsp! good; by the Company,
! ) (iii) ho ossets end flabilities of tho Company.
b) The books of'hccoqm shall be kept at such place or places as the Board may determine

in accordanco'w_ith the provisions of Section 209 of the Act and shall be open to
inspection by anyrDirector during business hours,

3
? ¢) The Company shal! presewe in good order the books of account relating to a period of
: not less than eight vsars preceding the cutrent year,
170. The Board shall !rom l.ll'lle 1o time determine whether and to what extent and at what times
and places nnd under what conditions or reguiations the accounts and books of the
& Company of any of them ghall be open 1o the inspection of Members not being Directars,
e and no Member (nut be(ng a Director) shall have any right ol inspscting any account or
s book or document of the Company except as conferred by Iaw or authorised by the
€ Board,
d _ ,
e 171. The Board shail from time to time, in accordance with Section 210, 211, 212, 215, 210
't and 227 of the Act, cause 1o be prepared and to be laid before the Company in Annuat
d General Meeting such Balance Shests, Profit and Loss Accounts and Reports as are
?l reguired by these Sections.
Y 172. A copy of every such Porfit and Loss Account and Balance Sheet (including the Auditors’
- Report and every other document required by law to be annexed or attached to the Balance
it Sheat) shall atleast twenty one days before the meeting at which the same are 1o be l2id
3 before the Members be sent 1o the Mambers of the Company, 1o holders of debentures
issued by the Company (not being debentutes which oxfacic are payable to the bearer
. thereot) to trustees for the holders of such debentures and to all other persons eatitied to
>f receive notices of General Meetings.
m
. 173, Auditors shall be appointed and their rights and duties resulated in accordance with

Sections 224 to 233 of the Act,

s T R
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Eve:y account of the Company when audned and spproved by an Anaual General Meeting
shafl be conclusive.

DOCUMENTS AND NOTICES

a) A document or notice. may be served or glven by the Company on any Member either
porsonally or by sending it by post to him to his reuislerad address of, it he has no
registered address In India, to the address. If any, fn India supplied by him to the
Company for serving documanu or notlcn on him. .

b} Where a document or notice is sent by post service ol tha documant of notice shall be

deemed 1o be effected by properly addressing, repaylng end posting a letter containing
the document o1 notice, provldsd ‘that where @ Membet has intimated to the Company
in advance that documanu or noticas ghould be sem to him'under certificate of posting
or by ragistered po
Company a sum sutficlant to dahay tha expenses of dolng so, service of the document
of notice’ shall not bo de""ined 10’ 56 effected Unless itis unt fn the manner intimated.
by the Member and; whsre-a document ot notlce Is sent hy post such service shall be
deamed to have beon efféctad in_the case of i a noﬂce of‘meeting, 8t the expiration of
forty haurs sfter the lettarcontalni‘ng the notice is posted’ end, in any other case, at
llme ot whuch the lauer wou' ba dohvarad in tha ordmary course of post.

A doctument of nouca advenisaﬂ in's neWspaper clrculaﬂng In the- neighbourhood of the
office shall be deamed o be,duly s'egvad_‘ or sent on the day ‘on which the advartisement
appears on or to avary Memba!QL h 'has no reglstered addrass [n (ndia and has not supplied
to the Company an add ' hin ia fot the servmg of documents on of the sending of
notice{tu him. - . :

A décument or notice may be sarved on of given by the Company or (o the joint-holders of
a shate by serving the document . of notice on of to the joint-holders named lirst in the
Registér of Members in respect of the share,

A document of notice may be GGWOU of given bY the Company to the persons entitled to a
share’in consequence of the death orinsolvency of a Member by sending it through the post
in a prepaid lettes addressed to them by name or by the title of representatives of tha
deceased, or assignee of the Inéolvant or by any like discretion, st the address, if any, in
India supplied for the purpose’ by the persons claiming to be so entitled, or (unul such an
address has been so supplfed} by serving the document or notice in any manner in which
the same might have boen gwen i the death or insolvency had not occured
RV e L

Documents ot notices of every General Meeting shall be served or given in some manner
heteinbofore authorised on of 1o (o) every Member, (b) every person entitled 1o a share in

consequencé of tha dga‘th‘ﬁr‘lnsolvencv ofa Membeu and (c) the Auditor or Auditots for the
timo bemg of the Companv. i

Everv petson, who by opergtmn ot law, transfer or other means whatsoever shall become
entitled to any share, shall be bound by evaery documeant of notice in :cspect of such share
which, previcusly to his name and address beiv - entered en ¢! o ciar of Membors, shall
have been duly ser\rad :on or. gwen {0 the person from whor: o L.‘enwd his title .. .- .
share. :

ﬁ_"d't‘fwlmout a‘cknowredoement dup'and hes deposited withthe
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181, Ay document or notice to be served of given by the Company may be signed by 8 Diractor
ot some person duly authorised by the Board for such purpose and the signature thereto
mav ba wr‘ilten prnte,d or Iuhographad ’

cumant or notice to su:h members at “such leglstered addrass by pre-
amie’ l_fme as documenu Pr nollces are sant or qiven a8 he;einbeforn

Geoun ‘of 1
1r m'time’to hme’as“mav be necassary deposlt with the COmpany & sum sutflclant to meet
tho cost mvolved. . ‘

wmnlNGf_t_‘J_P'_

184 u) 1f the ComFNl'W shnll be wound-up _sid fha ess0ts nv-llab!e for distribution emong the
‘Members as; such shall be insufficient to tepav the whole of the' paid-up capital, such
" i assets, shall be distributed so that as ‘nearly 8s may be the losses shall be borre by the

'.Mambers imptopoitlon to the capita!l. paid-up or- which ought to ‘have been paid-up at

P m “of tha windmg-up the essets available fot dfslrlbuuon among lha

. pitnl pald -up at the commencemanl of the winding up or which cught to
"have beer p d -up on the shares held by them respectwoly But this clause is to be

" without pfe]udlce to the rights of the holders of shares issued upon special terms and
‘ condttions

The Liquidator on any winding-up {whether voluntary, under supervision or compulsory)
may with the sanction of a Special Resolytion but subject to the rights attached 10 any
preference share capital, divide among the contiibutcries in specie any pait of the assets
of the COmpany and may with the like sanction, vast eny part of the assets of the

.Ccmpanv m lrustees upon such trusts for the benefit of mo conlnbutones as the
c Liquudator wnth the like sanction shall think fit.

INDEMNITY AND RESPONSIBILITY

: 85_ ;Sub;ec: to Secuon 201 of the Act overy officer or agent for the timo being of the Company
?ﬁshall be- mdarp'n led out of assets of the Company against liability incurred by him in defen- -
g against the]&\‘oceedmg, whether civilor criminal, in which judgement is given in his

¥favour or in which haeis acquitted or in connection mu- any application under Section 633
“of the Act, in which relief is granted 1o him by the Cx
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Every Director, Manager, Auditor, Treasurer, Trustee, Membar of a Committee, Officor,
Servant, Agent, Accauntant ot other person employad in the business of the Company
shall if so required by the Directors, belore entering upon his duties, sign a declaration
pladaing himself to observe a strict secrecy in respect of all trangactions and
affairs of the Company Inciuding ( without limltation ) those with tha customers
and state of the accounts with individual and in matlers telating thereto and
gshall be such declacation pledge himsell not to revedl any of the matter which may
come 1o his knowledge in the discherge of his duties except when required o 10 do by
the Directors or by law or by the person 10 whom such matters relate snd excepl so far
as may be necessary in order to comply with any of the provisions of the Act qr these
Articles. .

No Member shall be entitled to visit or Inspect any wotk of the CO}npanv without the
permission of a Director of to require discovery of or any information respecting any
detaif of the Compeny's traeding, or any matter which is or may be in the nature of &

- trade secret, mystery of trade or secret process or any other matter which may relate to

the conduct of the Company and which, in the opinion of the Directors, it would be
inexpedient in the interest of the Company to disclose, '

e
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1. NEELAM JAYANTH REDDY
S/o Mr. N, Probhokara Reddy,
1 A-71, Steel B Mines Complex,
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2. PARVATHAREDDY SRINIVAS REDDY Iy
S/o Mr, P. Ravinder Reddy,
7-1-214/12, Ameerpet,
Hyderabad-500 016,
Age : 25 Years
Occupation ;. Business

Place : Hyderabad

Date : 10th October 1990




