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Form I. R.

Certificate of Incorporation

No. 6503 of 1972-73

I hereby certify that ... .CRANEX PRIVATE LIMITED,

5 this  day incorporated under the Companies Act, 1956

( No. | of 1956 ) and that the Company 15 Limited.

Given und_u} my hand at NEW DELHI .. this -
TWENTY-SEVENTH  (8ih) of FEBRUARY (PHALGUNA)
One thousand nine hundred and ,,.,......-SEVENTY THREE......
Y (SAKA-1894) .
.E Sdf- .
o4 ( S. KUMAR )
Kﬁ Registrar of Companies
i%’i DELHI & HARYANA

R S R R RS e e

CERTIFIED TRUE copy
For CRANEX LIMITED
3

Auth, Si.gnamry

Fomm o = oam -

g



| o

.‘. #k@.f "‘ d5EH

FRESH CERTIFICATE OF [INCORPORATION
CONSEQUENT ON CHANGE OF NAME

COMPANY NO, 6503
IN THE OFFICE OF THE REGISTRAR OF COMPANIES,”
DELHI & HARYANA
(UNDER THE COMPANIES ACT, 1956 (1 of 1956 )

IN THE MATTER OF CRANEX PRIVATE LIMITED.

I hereby cernly that CRANEX PRIVATE LIMITED, which was
originally incorporated on  27th day of FEBRUARY, 1973 uader the
Companies Act 1956 and under the: name CRANEX PRIVATE
LIMITED ~having duly passed the  necessary Special Resolution on Tst

‘day of AUGUST, 1985 in tcrms of* scction 217 of the Companies Act,

1956, that the name of the said Company is this day changed to CRANEX
LIMITED --:and tlis Certificale 15 1ssued pursuant to Section 23(1) of
the said Act. i

Given under my hand at NEW DELHI this TWENTY SIXTH day
ol AUGUST (One Thousand Nine Hundred and ... EIGHTY FIVE)

'Sdj-
( N. N. JHA)

Asstt. Registrar of Companies
DELHL & HARY ANA
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i { THE COMPANIES ACT, 1956 )
fﬁﬁv [EOH_PAHY LIMITED BY SHARES ) 1
? MEMORANDUM OF ASSOCIATION _
* OF a-

§ o S AN X - LAMITED

1. The name of the Company is CRANEX LIMITED.

ll_ thﬂ Rcsi 'd ﬂﬁ:‘: w‘" hf- si[ull.'td i“ '.I": Uniﬂn .Tﬂl‘l’itﬂ-f-j'--ﬂf..ﬂ.ﬂ'ﬂii. R R R R 1 |

lil. The objects for which the Company is established are .

(A) MAIN OBIECTS OF THE COMPANY TO BE PURSUED ON ITS INCOR-
- PORATION. .

-i- * o L. Manufacture of mechanical handling equipments e.g. Cranes, fork Tifrs, winches,
&, * trsmilers ete, |

i - *2. To manufacture andfor otherwise deal in fabrication, sale, erection and commission-
ing of mechanical, electrical and ‘electronic plants and machinery and othicr
: " anecillary appartus together with theiraccessories, tools, dies, moulds, plants desipns
and patterns on order or otherwise. v

=3. 'Tﬂmrqron business as 'Exporh:m, Impnrt::n.. Traders, Agents and, or othcrh*:sc-

Dealers in India and abroad all types of produce, merchandise and articlés, plants

and mcchineries, spase parts, ferrous and non-ferrous matenials, footwear and

leather prodocts, sifk cotton-and handloom textles including g‘\rmcnts. made ups,

carpets, rups, handicrafis, gift articles, paper, gems ond jewellary, dyes and chemi-

cals, buildipg matcrials, granite wod marble, ores and minerals, tea, coffes tobacco

and their products including all agricultural and marins produce e.g. ricz, oil cakes,

molasses, fruits, vepetables and their preserves, fish, priwn ete. and to carry oo .

business of project export contractors, consultunts, shippers, manufacturers and
- : merchant exporters alone or in tnlhhnrahuu with bodies corpur:th. in India and/or
3 abroad as Joint vedwre, ¢ ¢ ais -

El .4 _— e

} 'Mncndcd vide Resolutions passed at the AGM held on 270 Febiruary 1992 and 27ih November 1992
“ and approved by the Company Law Board on 12th January 1993 and order dated 13-4-93.

5
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(2) .a

0. OBJECTS ANCILLARY OR INCIDENTAL TO THE ATTAINMENT OF THE

MAIN OBJECTS -

4. To take on Jease. hie. purchase or acquire by licence or otherwise any lands,

plantations, rights over or connected with lands, mills, factorics, plants, buildings.
works, vessels, boats, barges, launches, lorrics, cars, wagoms, Carls, machinery,
apparalus, stock-intrade, patents, inventions, trademarks, rights, privileges and
miovable or immovable property of any descriptien which may be deemed necessan
or convenient for any business which the Company is authorised 1o carry on.

. To enter into any arrangements with any Government or authorities Central, State,

Military, Municipal, Local or otherwise public or quasi-public. bodies, that may
ceen conducive to the Company’s objects or &y of them. and to obtain from any
such Government or authority any rights privileges and concessions, which the Com-
pany may think i desirable to obtain, and to carry out, exercise and comply with
any such srrangements, rights. privileges ir.d concessions.

To pay for any property, rights or privileges acquired by the i‘_‘umpnn_v or for

services rendered or to be yendered im connection “with the promotion of or the
business of the Company or Lo acquire any property far the Company oF otherwise,

_either wholly or partially in cash or in shares, bonds, debentutes or other securities

of the company, and to.issue any sucl shares either as fullv-paid or with such
amount credited a5 paid up therein a5 may be ."lFTL"I'.'(,l. upon, and to charge such
bonds, deberitures o1 othér securitics upon all or any part of the property of the
Company. s . L

7. To eater into partnership or into any arrangement for sbaring profits, umon of
- * jmlerest, co-operation, joirt adventure, reciprocal concession or otherwise with any

person or company Carrying on or engaged in or about Lo carty on Or cngage in
any business or iransactions capable of being carried on or conducted so as directly
or indirectly 0 benefit 4his Company . and to lend money to or guarantee the
contract or otherwise assist any such ﬁmdn or coimpany -and to toke or otherwise
scquire shares and securitigs of any such company and to sell, hold, re-issue with or
withoul guaranicec or othrerwise deal with the same. i

$. To promote any other company for the purpose of acquiring il or any part of the

property, rights and liabilities of this Company, or for any other purpose which
miav seem directly or indirectly culeulated to benelit this Company,

9. To amalgamate with other company 0 companics having similar objects under the

provisions of the Companics A, 1956.

10. To procure the recognition of the Company in or ander the laws of any place

outside India.
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12.

13,

14.

5.

16.

17.

9.

L] { i)
To pay all or any cost, charges and expenses preliminary and incidental to the pro-
motion, formation, establishment and registrat:on of the Company.

To invest and deal with the money of the Company #oi immediately requoired upon
cuch securities and in such manner as the Curnpany':f Directors mav think fit.

To receive money on deposit and interest or otbarwise and to lend andfor advance
money on morigage of immovable properly or on hypotbecstion or pledge of
movable property or without any sccurity to such persons or companies and on such
terms #s may scem expedient and in particular to customers and persons having
dealing with the Company and (o ‘puarantee the performance of comtracts by any
such person or Company, provided that the Company shall not carry on the
business of the Banking. -

To borrow or raise or secure the payment of money in such maoncr as the Com-

pany shall think fit and in particular by the issue of bonds, debeatures, morlgages .

or hypotheeations, charged upon all or any part of the assets of the Company (both
present and future) including its uncalled capital and to purchase, redeem, pay off |
any such securities, but not amounting to Bagking '

To remuncrate sny person or Company for sevices readered or 1o be rendered in
placing or assisting to place or puarantecing the placing of any of the shares in the
Company's ‘capiial or any debenture or the securitics of the Company or in gr about
the formation-or promotion of the Company or the conduct of its business, subject
to the provisions of Section 76 of the Companics Act””

To make such grams as may be thought fit for the benelit of any emploves or
ex-employee of the Company and if thought fit to chm‘g: the amount of such grants
to the working expenses of the Company and support any institution or fund
calculated to benchit employees or ex-employees of the Company.

Tn contribute andfor subscribe - from time to lime to any national, political
charitable, benevolent, public or general and other funds not relating to the
business of the Company or the welfare of its emp!nym ‘subject to the provisions
of the Company Act, 1956.

. To sell or dispose of the undertaking of the Company or any part thereof for such

consideration as the Company may think fit and in particular wholly or in part of
shares (Tully paid or otherwise]) debentures or securitics of any other company
having object altagether or in part-Zimilar to those of the Company.

To distribute any of the property of the Company amongst the members in specic or
kind or in particuiar the shares, debentures or securities of auy Company, alto aay
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23.

24,

25.

26.
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qeeers or liabilities of the Company in the event of winding up of the Company
but <o that no distnibution amounting 1o u reduction of capital be made wit howi the
sanction of the Cournt.

Ta wanage, let, morgsge, sell, underlet or othepwise turn to accounl, dispose of, or
deal with all or anv pari, of the real or immovable and personal or movabile
property nebis of the Company whenever and however acquired.

- Ed

To do all or any of tle above things in any part of the warld and cither 35
principals, brokers, agents. contractor:, trustees or otherwise and eitber zlone of in
conjunction with others.

And generally to do and perform all such other acts and things as may be incidental
or conducive to the attainment af the above objects or any of them.

C. OTHER ORBRIECTS . )

To carry on the business or businesses of manufacturers, importers and ¢rl.p€;:[l¢t5 uf
and dealers in ferrons and non-ferrous metals, lorgane, press, die, structuyal sad
rolfing works of all kinds and in particular, steel structures, pates railings, collapsible
gates, grills, columis, (Yusses, metal doors, windows, balts nuts, rivets, washers, wire

nails, serews, hinges, hoak-bolts, iower-bolts, dogspikes, rods, bars, wires; signalling

materials, railway Gimisges, wagons and hings, tralors and trollics, oil tanks und

tankers, boilers and Gthngs, steel tubes, ready made houses and hms ete. -

To carry on the business or busincsses of manuicturers, hmporfers, and exporters of
and dealers in shectmetal ( ferrous and non-ferrous ) and sheet meial articles of all
kinds and in paﬂi:uln}. galvanised buckets, fire buckets, bath tubs, mugs, drums,
tanks, tin containers and other articles for carrying or storing, water, oil and otber

materials, solid or liquid; suit cases, trunks boxes, fables, chairs, shélves, slniirabs, -

safes and all other kinds of steel and metal furnitures, chimneys, pipes, ridgings,
vertilators, reofings, dustbin<, hand carts, municipal carts and all such other ariicles.

To cdiry on the business or bwinesses of manufacturers, importers Lod exporters of
and dealers in ferrous and nonfavous castings of all kinds and in particulyr ali
kind of pipes and fitings, railings, siair cases, veatilntors and all building  materials;
chilled and malleable castings, specially alloy cistings, steel castings, gun-nietal,
copper, brass and aluminium castings and foundry work of all kinds.

To carry on the business of irop-founders, mechanical enpincers, manuFacturers of
machinery and implements of =1l kinds, toolmakers, brass-founders, metal” workers,
mill-wrights, tion & steel convertors, smiths, woogd workers, builders, painters,

rED TRY & co
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27.

28.

29,

3.

31

32

33.

(5) .a

mettallurgists, electrical engineers, farmers, El.tc;'-s, wire-drawers, palvanisers, ena-
mellers, electro-platers and repairers otc. and to do all kinds of fabrication work and
machinery jobs. .‘
To carry on business of contractors and order suppliers 1o the supply and any other
department of the Government of India or aoy State for all kinds of works whether
civil or nilitary and also o act as cootractors 1o Indian Railways, Municipalities,
public or quasi-public bodics and any G or Company. "

#
To carry on business as road and pavenent makers and repairers and manufacturers
of and dealers in, sand, ceinent, mortars concrete, and building materials of all
kinds, and as builders and contractors for the exccution of works and buildings of
all kinds.

T'o purchase, take on lease, or oth=rwise acquire any quarries, mines, mining rights
and metalliferons land in India or clewhere, and any interest therein, and to
upl;um. work, exercise, develop and turn to account the same.

To carry on the business of land mpncmrs concessionaries, builders, shrofls,
contraciors, engingeers, brokers, dmtpm charterers, wlja:rv!'ngcn ware-houseman
andto cary on all kinds of broking, agency o commission business and in
pariicularz to act as manufacturers’ representative and agents for other firms or
companics whether incorporated within India or elsewhere.

To cultivate, grow, produce, purchase, «cll deal and tmade in agniculture, plantation
and vegetable products and fruits of afl kinds and to take up any agrculture work

and-desl in, manufacture, export and import of all kinds of agriculture implements,

* tractors, machineries and such i.'.lﬂicr appliances and chemicals as are rcquuq:d m

agl'li'-'l-‘.lll.'lll'ﬂ. ) [

To ctwt,.hui[d and maintain cold storage and refrigerated rooms and houses for
presecvation of potatoes and  other agricultural produce, fruits, milk, butler and
other dairy products, flowers, seeds, provisions and other things 2nd commodities.

To,i:m.-:r into agreements with Factories, mills, u-nrl:shopé, companies or other
prersons for getting the mw materials of all Kinds including the agricultural products,
milled, reproduced, prepared, munufactured and/or finished and dispose of, or deal
with all or any part of the real or immovable and personal or movable property and
rights of the Company wheaever and however in such varieties which make them
markeiable on hire on piecerrate basis or on other terms and conditions  as the
Company may thiok fit apd to deal in any such produce, cither, in its prepared,
manufactured or raw state, and either by wholesale or retail.

To p'urrhm, take on lease, to run or establish, start, construct, build and erect o
otherwise acquire any ginning factory, cotton press, jute press, jute mills, cotton’
CERTIFIED TRUE COPY
‘For CRANEX LIMITED
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spinning and weaving mills, cotton, woollen and silken mills, ©il, dal lour and. rice
mills, sugar mills, ice factorics, saw mills and other fectones mill works and  plamg,
to work and develop the same or to sell or fet out the same on lease or otherwise.

To do the business of importing, exporting, manufactunisg, producing, improviog,
repairing, altering, exhibiting, using, manipulating, working, distributing of, buying
and selling, acquiring and letting on hirc purchase system or on imstalment basis or
on hire agd otherwise dealing in all sorts af chemicaks, and machineries.

3. To carryon the business as carriers by land, air, sea and inland waterways of

7.

38.

39.

40

4i.

FrEEEEER |

passengers, mails, livestock and other merchandise of every deseription whatsocver
and for the aforesaid purpose to owa, acquire, charter and run molor trucks, lorries,
vehicles of all kinds, boats, ships, motor launches, vessels, steamers, planes and other
conveyance, as may be necessary for the purposes of 1the Company. 2 :

o ke and entei ite forward and other transactions and to accept and/or opt
double or single option in jute, hessian cloth, gunny begs, wheat, sugar, linseed,
cotton, shares socurilics; gold, silver, bullion, electrical _gaﬂds. ferrous and non-

fermous metals and oth-:r'guods of mercliandise and cemmodities wh:;xa-cver, as may

be necessary for the purposes of the Company.

To carry on the business of and generally to 46t a5 apents or secretarics of any firm
* company, asSociation, Government, local .authoritics or any persgn o pErsons or

any otber body whetber incorporated or not, as may be necessary for the purposes
- of the company. - . , J

.

“To do the business of indemnity and guarantee in all its forms and descriptions.

. ‘Té own, establish or bave and maintain shops, showrooms, sepvice units, research
centyes and branches and or agencics all over India or clsewhere for sales, purchases.
and distribution of all sortzs of chemicals, .and machineries and to undertake the
management of any company 0T companics having objects similar to those of this
Company.

a

To subscribe for puschase or mh:r'-'-:is: acquire and hold, sell, dispose of nnd deal in

shares, stocks, debentures-stock of securities of any Company orof any authority
supreme municipal, local or otherwise.

To purchate, sell, agree to purchase, draw, make, accept, endorse, discount,  execuls
and fssue promissory notes, bills of exchange, bundies, warrants and or other
negotiable or transferable instruments, bonds, stocks, shares, and of securities for
money issued by any public, quasi-public or private body or person or institution or
department, but not amountiag to baoking.
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<7 aH‘J?:: The Authorised Share Capital of  the Campany
(\lﬁ“-- Tl e 205 00,000/~ (Rupees Ten Crore)  divided
i :\&:'-':v;‘_,-w tr'tu;:;p?:’t'.':;:*- (One Crore} Equity Shares of Rs.
“"‘ML‘:"—-'-? Voeach .

1
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(7)

43. To purchase, take over or otherwise aequire :!H or any part ol the !'Ju-sinﬁs. propenty
and labilitics of any company, socicty, firm, panncship or person tosether with its
goodwill on such terms and conditions as may be agreed upon betwesn the partiss
and to conduct and carry on or - sell, handover or otherwise liquidate and wind up
any such business 25 the Dircctors shall think fit.

IV . The lizbility of the Members is Limited.

by = e e e e e e

Yhhended wvide Resoluticns passed at the EGMH heid an
Ao april 2000,
ES
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We the several persons whose names and addresses are subscribed, below are
desrous of beng formed ntn a Company in pursuance of this Memorandum of

Assocration “and we respectively agree to take

the Company SBt 0pposite our respective names . —

e numier of shares i the capital of

gl I R T Wl
wnd descrption of sebpnbert S;':l:l'?ﬂ Sehwibey ercrpalion
. SHRI PIYUSH AGRAWAL s0 Sdj- 4
- Sjo Shri 5. C. Agrawal .
B 4/58, Saldarjung =
[=]
Enclave 2
New Delhi <
(Buginess) = & o
~ESE58
«<Za SBC
=22 507
L O9EB8gE
sZ228 .2
wn 2 m=< a0
2. MISS MUKTA NANDIN| 50 Sd|- % B .02
Djo Shri S, C. Agrawal - E =89 E
A 1/52, Safdajung ) —~ 8o @ E £
_. Friclauedl Joh s R T e oy ﬁ 2o
MNew Delbi | £ @
(Household) =
. <
2 Lo ]
TOTAL 100
MNew Delhi Deated this Gth day of December, 1972
3 #
v PYD A T
! For CRANEY LIMITED
{0
e
St fi_*:‘}r-
ErhEid 2T By ERkdid

'y

L




in

4

( THE COMPANIES ACT, 1955)
( COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIAITON
OF

CRANEX LIMITED

( Adopted by a special Resolution passed at the Extra-ordinary General
Meeting hield on Ist August, 1985 ) _
"CONSTITUTION OF THE COMPANY

. The regulations contairied in Table ‘A’ of the First Schedule to the Companics
Act, 1956, shall not uppl:,r 1o the Company except in “so far as they are

embodied in the following Articles, which shall be the regulations for the ;

management of the Company.

INTERPRETATION CLAUSE

2. The marginal notes hm'io shaltnot effect the construction hereof. In these
present, the following wirds and cxpressions shall Jfave the following mean-
_ings, unless cxcluded by the subject or context : 1

(1) “The Act’ means “The Companies Act 1956". . *

(b)" “The Board' or ‘The Board of Directors’ means a mecting of . Director
duly called and mns'l_'.itumd or asthe casc may bethe Directors assembled
85 2. Board Meeting or the requisite number of Directors entitled to pass
a circular resolution in accordance with these Articles.

(¢ *The ifuﬁ‘iﬁany’ or “This Company’ means L‘-RﬁﬂFX LIMITED.

(d) 'B-m‘.iqrs means the Directors for the time bcmg_or the Company or as
lh: case majl' be the Directors nsﬁ-..mblod at a Board Meeting.

{e) ‘in wrmng. mi:iudcs printing l.:thogmphy, typewriting and any other usual
substitotes for writing.

{f) ‘Members' shall means Members of the Company bolding & shares of any
class and registered in the Share Register of the Company.

ig) 'Month’ shall means the Calendar month.
() ‘The Office’ means the Registered Office of the Company.
(i) ‘Paid up® shall include ““Credited as fully Paid up.

o

CERTIFIED TRUE COpy
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The Aci™-
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“Month™

“The Office"

“Faud up’
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“Pecsons’”
=Prosy

spresents’”

“Repsier

“‘S‘!‘.‘ll“ -

Yoo

Tovestment =
of moncy

Prohibition of
Jovestment of L
funds in Company’s
own shares

' CAPITAL
Share (_hrlilal .
W _,:T:'-':T_'_:-‘-“'.T #5. "l'H! dutharisad Share Capital of the Compaoy
FoS TN s R=.10,00,00,000/— (Rupees Ten  Crovel
,".'-,,- ; ",_T:r_- divided inta 1,00,00,000 (One Croce) Equity
o g Shares aof B3.10/- fF{uQEE% Ten) =ach".
l'f..',l, = q::‘-‘“____ i e e e e o e e s — = “‘""‘
“'ﬁ."-':;' ,.-,:"' ifAmended vide Rasalutions passed at the G
B melad on 1&En I[.'I' 112 L
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(j) ‘Persons’ shall include any Corporation as well as individuals.
(k) ‘Proxy” includes attorncy duly constituted under a Power of Attorney.

( 1) “These prefents’ or ‘Regulations” means these Axticles of Association as
orisinally framed or altered from time to time and in force for the time
being and include the Memorandum of Association where the context so
requires.

tm) “The Register shall means the Regmr.r of Members to the kept as mqmr-
ed by Section 150 of the Act.

() ‘The seal” means th= Commeon Sezl for the time being of the Can-;pany.

“(0) ‘Special Resolution’ shall have the meaning assigned thereto by Section
&89 of the Act.

(p) Words importing the usuﬂnu gender shall mcludc the i‘:nuumc gender and
‘-"TC'I: Versi.

~{q) “Words importing the singular shall iclude the plural, and words import-
ing the plural shall include the singular.

ir} ‘Scction” means Section of the Companies Act] 195¢C.

(s) “Year means vear of account of the Company.

3. All money carried to the Reserves shall nevertheless remain and .be profits.of

the Company applicable, subject to due provision being made for actuel loss
or depreciation for the payment of dmd:nds and such nwﬂ:y; and all the
other moneys of the f‘umpan_‘r nol rl'l'i.l'nﬂlilﬂ.lﬁlljl' required for the pur]'msr.!tuftﬁ:
Company may subject to the provision of Section 370 and Section 372 of the
Act, be invested by the Board in or upon such iovestment or securities as it
may select or may be used as working capital or may be kept at any Bank on
deposit or otherwise 45 the Board may, from time to time think proper.

4. E:c:pt as pmwd-:d by Section 77 t.-l‘ Ihc Act 1o part of ru.mis o!‘ tlu.-. Company .

shall be employed in the purchase of the shares of the C{:-mpnny, the Company
shall not give, whether directly or indirectly, and whether by means of a loan,
guarantec, the provision of security or otherwise, any financial assistance for
the purpose of or in connection with the purchase of or subscription made or
to be made by any perion of ot for any shares in the Company.
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6. (a) The Board may, at its discretion, convert the unissued Fquity shares nto :-*um;::':fl"
%o Preference Shares or Redecmable Preference Shares and vice versa and the unissued shaces,
Board may issuc any part or parts of the unissued shares. ppon such terms 3
and conditions and with such rights and Privileges annexed thereto as the
Board at its discretion and subject 10 the provisidn of Secrion 86 of the
Act thinks fit, and in particular may 1ssue such Preferential orqualified
right to dividends and in the distribution of the assets of the Company ax
the Board may subject 1o the aforesaid sections determine.

2 {b) Thc Board may, atits discretion issuc agy portion of the Prefercoce
shares not already issued, as redeemable preference shares which are at
the option of the Company liable to be redeemed and subject to the
provisions of Section 80 of the Act, no such terms as to dividends prefer-
ential payment or return of the amount paid wup thereon and as to
conditions and terms of redemption as the Directors may deem fit.

7. The Board shall duly comply ‘with thc provisions of Section 75 of the Act, Allotment return
with regard to all allotment of shares from time to time,

8. The Board may, at any time increase the subscribed capital of the Company
by issue of ncw shares out-of the unissued part of the Share Capital in the
original or subsequently created capital, but subject to Section 81 of the Act
and the following provisions, namely :

(1) (a) Where the offer and allotment of :.u-':lll shares are made within two
q years from the date of m-oarpoml-(:n of r.ﬁe ﬂnmpanjr of within one
' year from the first allotment of share muke after lnr.orpor:ltlm.
whicliever is-earlier, the Board shall bé at liberty to offer the shares «
and allot the zame m any person or petsons at their difcmion_.

(b) Inrespect of offers and allotments madé subsequent to the' date
Lo~ set out in clause (a) above, the Directors shall subject to the. date
provisions of Section 81 of the Act and of sub-chuse (¢) hereunder
the following coadition : m

1) Such new shares shall be nl‘ﬁ:m!i to the persons who at the date
of the offer, are holders of the Equity Shares of the Company, in

proportions as nearly as circumstances admit to the capital paid
up on those shares at that date.

-

(ii) the offer aforesaid shall be made by notice specifying the nuniber

of shares offered and limiting a time not being fess than fifteen

i days from the date of the offer within which the offer il not
. . accepted will be deemed 10 have been declined.

(i1} the offer aforesaid shall be deemed to include a right exerciscable
by the person concerned to renounce the shares offered to hum or
any of them in favour of any other person, and the notice
reffered to in clause (2) shall contain a statement of this right.
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(4)

{i¥) after the expiry of the time specified in the notice aloresid 1o
carlier intimation from the person €9 whom such notice is piven
that he declines to accept the shares offered, the Board mav
dispose of them in such manner as it thinks most benefical 1o
the Company. -

(¢) The director may with the sanction of Company in General Meeting
offer and allot shages to any persoa at their discretion  provided that
such sarction is accorded either by
(i) a special yesolution passed at any General Mecting, or
(i) by an ardinary resolution passed at a General Meeting by

majority. of the votes cast and with the approval of the Central
_ Geoverament in accordance with Section 8l of the Act.

2. Nothing in this clause shall apply 1o the increase in the subscribed capital
of the Company caused by the exerciss of an option attached to debentures
issued or loans raised by the Company.

(i) toconvert such debéntures or losus in to shars in the ffmln]u'n-g.-&"' Y

(ii). to subscribe for shares in the Company.

Provided that the terms of issue such debentures or the term of such loans
include a term providing for such option and such term—

() J1.-I.-: been approved by a Special resolution passed by the Company in
Genzeral Mesting bsfore the issue of the debentures or the ruising of
the loans and alo : =

(b) either has been approved by the Centrat Government before the issue
of the debentures an the r.n.ising of the loans or is in conformity with
the rules, if any, made by that Govermment in this behalf.

. Option or right to cll of shares hall not be given to any Persons cicept
with the sanction of the Cqmpm_r in General Meeting.
In addition to -and without derogating from the powess for that purpose
conferred on the Board uader Article 8 the Company in General Meeting may
determine that any shares (whether forming part of the original capital or of
any increvsed capital of the Compaay) shall be ofiered 10 such persons
(wheiher Members or holders of debentures of the Company or notiia such .
proportions and on such terms and conditions and ¢ither ath premium or ar
per, or (subject to complisnce with the provisions of Seation 79 of dhe Aot at
= diccount, as such Genersl Meeting shall determine and with full power to
give to any person (whether a member or balder of debentures of the Company
or not) the option to call for or be allotted shares of any class of the Company
cither at a premium or at per, or (subject to compliance with the provisions of
Section 79 of the Act) 3t a discount, such option being cxerciseable at such
times and for such consideration as may be directed by such General Meeting
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(3}

or the Cl:-niggn; m General Mesting may make any other provisions
whatsoever for the issue, allotmeat o disposal of any shares.

The nights attached 1o each clas of shares of that class (unless otherwise
provided by the terms of issue of the shares of that class) may, subject to the
provisions of Sections 106 and 107 of the Act, be varied with the consent in
writing of the holders of three-fourths of the istecd shares of that class or with
the sanctiom of a special resolution passed at 2 scparate mecting of the holders
of the shares of that class. To every such scparatc meeting, the proyisions of
these Articles relating to General Mesetings shall mutatis mmandis apply,
except that the necessary quorum shall be two persoms at least holding or
represeating by proxy one tenth of the issued shares of that clas.

The rights conferred upon the hofders of the shares of any class issued with
preferred or other rights shall not, unless othervise expressly provided for by
the terms of issue of the shares of that class, be deemed to be varied by the

) ...cre.l.tiﬁn.nr.iniu:.uf.fuﬂhtt shares ranking pari passu therewith.

12.

The Company shall not issue any shares, not beng Preference Sl:.:rms, which
carty voting rights in the Company as to dividead, capital or otherwise which
are disprortionale to the rights attached 1o the holders of other shares nol
being prr_ﬁ:;-cmvc shiares.

(1) Subject to the provisions of Section 76 of the - Act, the Company, may at

any time pay 3 commission 1o any person for subscribing or agreeing (o

. subscribe (whether absolutely or conditionslly) for any shares, debentures
or debenture-stock of the Company or procuring O agreeting 10 procure
subscriptions (whether absolute or conditional) for shares, debentures of
debenture-stock of the Company but so that the statutory conditions and
requirements shall be obsenved and  complied with the amount of rate of

_commission shall not-exceed five percent of the price st which the shares
are itsued and in case of debentures the rate of commission shall not
exceed two-and-a-half per cent of the price st which the debentures ure
issued. .

{?) The Company may also, on any issue, pay such brokerage as may be
lawful.

14. (1) The Directors may allot and issue shares in the Capital of the Company

Bid "i117% FTTEERERI TTTEERER]

as payment or part payment for any propery sold or translecred goods o

machinery and appliance supplied or for services rendered to the Company
in or about the formation or pmmutmn of the Company or the acquisition
and or cofiduct its business: and any shares which may be so allotted, may
be issued as Tally paid up shares, and if so issued, shall be deemed to be
fully paid up shares, '
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(2) The said power vested in the Board by this Articie shall not be exercised
. except by the unanimous conseat of all the Directors or with the previous
J sanction of n special lr.'su[u_tion passed at a General Meeting of the
Company. s .
15. Where two or more persons aré registered as joint holders of any share, they ‘5‘

shall be deemed to hold the same as joint tenant with benefit of survivorship, v

subject to the following provisions :

ta) The person whose name stands first on the register in respeet of such »
share shall alone be eatitled to delivery of certificate there of. i

(b) any one of sucly persons may give effectual reccipts for any dividend,

’ bonus or return of capital payable mn;spmr. of such share, and such joint

holders shall be severally; as well as joint liable for payment of all instal- i

ments and calls due in reipect of such sharef/shares. : i

(c) Any one of such persons may vote at any meeting either personally or by '

proxy in respect of such sharcs, as if be were solely entitled therclo, and

if more than one of such joint holders be present at any meeting personally

or by proxy, that opic of the said persons so present whose name stands

first on the register in respect of such share, shall alone be eatitled to vote

in respect thereof Several cxecutors or administrators, of a deceased

member in whose names any share stands shall for the purpose of this
Article, be deemed _wmt holders, thereof :

{d) In case of death of'nnf one or more of such joint holders the survivors
shall be the only persons; recognised by the Company as haviag any title
to or interest in such share but the Director may require such evidence :
of death as they may deem fit, and nothiog hercin contained shall be A
taken 1o felease the estate of a ‘deceased joint holder from any liability on i
sheres held by him jointly with any m.hcr person.

{(¢) All notice directed 40 be given to the members shall be given to whichever
' such persons is named first in . he -register and motice so given shall be
sufficient to all the holder of such shares.

SHA.RE CERTIFIC&TL?S

sierk o gy " 16, BEvery cettificste of title to shares shall be issued udder the seal of the
Company. Every share cettificate and every document of title to the shares
whetlier in renewal of an existing share certificate or other document of title ox
issued for the first time shall be issued, under -the authority of the Board of
Directors and in accordance with provisions of the Companies (issue of Share
Certificates) Rules, 1960 or any modification thereof -and in accordance with
the provisions of Taw or other rule having the force of law applicable thereto, -

SHARE AN DEBENTURE CERTIFICATES

(1) Every person whose name is entered &5 2 member in thé Register shall be
entitled to receive without payment : .

4
o

Hights (o Centificates 7.

(a) Oge certificate for all his shares; o
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18.

19.

20,

(7)

(b) where the shares so allogted any one time exceed the number of shares
fixed as marketable lot in accordance with the usages of the Stock
Exchange, of at the request of the sharcholder, several cedtificates
one tach per marketable lof and one for the balance.

(7) The Company shall within three months after the allotment or within
two months after application for the registration of the transfer of any
shares or debentures complete and have ready for delivery, the certificates
for all the shares and debentures so allotted or transferred wnless the
conditions of issuc of the said shares or debenture otherwise provide.

(3) Every certificate shall be under the seal and shall specily the shares or
debentures to which it relates and the amount paid up thereon,

(4) The provisions-of ciauses (21 & (3) above shall upply mutatis mutandis to .

debentures and debenture stock allotted or transferred.
(5) Nofee shall be charged for the issue of a new share certificate cither for

sub-division of the existing share certificates or for the consolidation of-

_several share certificates into onc or for issue of fresh share certificates in
fieu of share certificates an the back of which there is no space for

~ endorsement for transfer or for registration of any probate, Letters of
Administration Succession Certificate or like document, or for registration
of any Power of Attorncy, Partnership deed. Memorandum and Articies
of the Companies, or, other similar documents.

In ﬂ:ﬂ;rﬂ:l of any share beld_jointly by several persons, the Company shall not
be bound to issue more than one certificate fof the same share and delivery of
a certificate for a share to one of several joint holders shall be sufficient
delivery to all such loldirs. Subject as aforesaid the joint holders shall be
entitled to apply for several certificates each for one or more shares held by
them in accordance with Article 17 above,

In respect of any transfer of shares registered in acgordance with the provisions
of these Articles, the Board’ may, at their discretion, direct an endorsement of
the transfer and the name of the transferee and other particulars, on the
existing share certificate and authorise any Director or Officer of the Company
to authenticate such endorsement on behall of the Company ur direct the
issue of a fresh share certificate, in liew of and in canceilation of the existing
certificate, in mame of the transferec. 4

If 3 certificate be worn out, defaced, destroyed, or lost or if three is no further
space on the back thereof for endorsement of transfer, it shall il requested, be
répleced by o new certificate free of charge provided however that such new
certificate shall not be granted except upon delivery of the worn-out or defaced
or udd up certificate for the _purpose of cancellation, in accordance with thie
Companies (issue of Share Certificates) Rules, 1960 or upon proof of destruc-
tion or loss, and on such indemnity as the “Board may require in the case of
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the certificate having been Julmyad or lost.  Any duplicate certificateshall™
be marknd as such.

%",’:ﬂ”’ Hish o0 21. The Company shall have a first and ‘paramount lien upon all the shares
(including fully paid shares) registered in the name of ecach member (whether
solely, orjointly with others) and upon the proceeds of sale thereof for hs
debts, liabilities and engagements solely or jointly with any other person duc
to or made with the Company whether the period for the payment, fulfilment
or discharge thereol shall have actually arrived at or not, and such liea shall
extend to all dividends from time to time declared or accrued in respect of
such shares. The Directors mty, however, at any time, declare any shares to
be wholly or partly exempt from the provisions of this Artic'e.

gﬁ:{f“& of lien 22. For the purpose of enforcing such lien, the Board may sell the shares subject
thercto in such manner as they think fit but no sale shall be made until the
expiration of 14 days after a notice in writing stating and demanding paymeat
of such amount in rcspbﬁ:tﬂl'whmh.thi:hmeuﬂs.has been given to the regis-
tered holder of the shares for the time being; or to the person entitied o the
shares by reason of the death, or insolvency of the registered holder.

Authagity 10 transfer 23. To pive effect to such sale; the Board of Directors may authorise some person
to transfer the shares sold to the purchaser thereof and the purchaser shall be
- repistered as the holder of the shares comprized in any such transfer. The
purchaser shall not be bound to see 1o the application of the purchase money, -~~~
nor shall his title to the shares be affected by any irregularity or invalidity in :
the promeﬂl"ngx in reference to the sale. '

Application of pro- 24. (1) The net proceeds of anymnh sale shall be rcccm-.d by the Company and
ceeds of sle
: applied in payment of such part of the amount in respect of which the
lien exists as is presently payahh: -

(2) The rcsldm: il any, sale, Subjl:i:t to like lien for sums not presently payable
'as existed upon the shares before the sale, be pmd to the person entitled to - -
the shases at the date of the :ak:
Applicwion of any 25. Any money due from the Company to a shan:hnlder may, withourt the consent
g vt of such sharcholder, be applied by the company in or towards paymeat of any
money due from him, cither alone or jointly with any other person to the
Company in respect of calls or otherwise.

CALLS ON SHARES

Calls 26. Subject to-the provisions of Section 81 of the Act, the Board of Directors may
from time to time make such calls as !hc_v think fit upon the members in
respect of all moneys unpaid on shares held by them respectively and not by
the conditions of allotment thereof made payable at fixed times, and each
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3.

32.

{92)

member shall pay the amount of every call so made on _him to the persons
and at the date, time and place or at the dates times and plam appomted by
the Board of Directors.

. The Board of Directors may, whén makiog a call by msi:::lution; determine the

date on which such call shall be deemed to have been made not being earher
than the date of resolution making such <all, and thereupon the call shall be
deemed to have been made on the date so determined and i no such date is
fixed the call shall be deemed to have been made on the date on which the
resolution of the Board making the call was passed.

Not less than fourtéen duy®’ notice of any call shall be given specifving the
date, time and plzce of pavment provided that before the time for payment
of such u:all the Directors may, by notice in 'wrmng. to the members, extend
the lll'l'_!l: fnr payment thereof. -

If by the terms of issue of any share or otherwise any amount is made payable
at any fixed date or by instalinents at fized dates whether on account of the
share or by way of premiuni, every sueh amovat or instalment shall be payable
as if it were a <all duly made by the Directors and of which due notice had
been given, and all the provisions herein contained in respect of calls shall
relate to.such amount or instalment accordingly.

(1} If a sum called in respect of (he shares is not paid before or on the day
appointed for payment thercof, the person from whom the sum is due
shall pay interest upon the sum 5t such rate fixed by the Board of
Directors from the day appointed for the payment thereof t6 (he time of
the actual payment, but the Board of Diréctors shall be at htmym waive
payment of that interest whole or in part.

(2) The provisions of this Article a5 to payment of interest shall apply in the
cise of non-payment of any sum which by the terms of issye of a share
becomes payable at a fixed date, whether on account of the amount of the
share or by way of pn:m:um, as il the same had become payabl: by virtue
of a call duty made and nuuﬁ:d . AR

The Board of Dircctors may, if they think fit, receive fronf any member willing
to advance the same, all or any part of the moneys uncalled and vapaid upon
any share held by him, and upon all or any part of the moaéys so advanced,
may (until the same would, but for such advance, become presently payable)
pay interest at such rate not exceeding (without the sanction to the Company
in Genaeral Meeting) 9 per cent per annum as may beagreed upon. betwecao the
member paying the sum in advance and the Baard of Dircctors but shall ot
in respeet of such advances confer a right to IIH: d:w-:t:nd OF 10 participare in
profits or to-any-voting rights.

Neither @ judgement nor a decree in favour of the Cmnpupj.r. for calls or other
moneys due in respect of any share, nor any part payment or satisfaction
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th=reunder, nor the receipt by the Company of a portion of any money which
shall, ‘from time to time, be due from any member in respect of any share,
cither by way of principal or ifterest, nor any indulgence granted by the
Company in respect of the payment of any such moncy, shall preclude the
Company for thereafter proceeding to enforce a forfeiture of such shares as
hereinafter provided.

33. If, by the conditions of allotmeat of any share, the wholc or part of the 2mount
or issue price thereof shall be payable by iostalments, every such instalment
shall, whea due, be paid to the Company by the person who for the time being
and from time to” time shall be registered holder of the share or his legal
representative or representatives, if any. .

TRANSFER AND TRANSMISSION OF SHARES

34. (1) The instrument of transfer of any shares in the Company shall be excouted
both, by the transferor end the transferee and the transferor shall be
deemed to remain holder of the shares until-the names of the transfcrce ia
entered in the register of members in respect thereof. The instrument of
transfer shall be in respect of only-one class of shares and shﬁqld be in the
form prescribed under Section 108 of the Act.

(2) The Board of Directors shall not register any transfer of shares unlesg a
proper instrument of transfer duly stamped and executed by the transferor
and the transferec has been delivered to the Company along with the
certificate relating to the shares and such other evidence as the Company

© may require to prove the title.of the transferor or his right to  transfer the
shares, i - ‘
Provided that where it is proved the satisfection of the Board of Direclors
(hat an instrument of transfér signed by the transferor and the transferee
has been lost, the Company, may, if the Board of Directors thiok fit, on
an application in writing made by the transfree and bearing the stamp
required on an instrument of transfer, register the transfer on such terms
as to Indemnity, as the Bogrd of Directors may think fit. s

=(3) An application for the registration of the transfer of any sharc or shares
may be made either by the- transferor or by the transﬁ:m'.:, provided that
where such application is made by -the transferor no registrution shall in
the case of partly paid shares be cffected unless the Company gives notice
of the application to the ransfree and the Company shall unless objection
is made, by the transfree, within two weeks from the date of receipt of the
notice, enter in the register the name of the transfrec in the samc manner
and subject to the same conditions as if the application for repistration
was made by the tramsfree. 5 RS : i

(4) For the purpose of sub-clause (3) notice to the transfree shall be desmed
to have been duly given if despatched by prepaid registered post to the

CERTIFIED TRUE COPY
For CRANEX LIMITED

. whia

s Autly. Signatory



LR S

e n

k= ..

(5

(6)

35.

{11)

transfree at the address given in the instrument of transfer and shall l:-r: ._

deemed 1o have been delivered in the ordinary course of post.

Nothigg in clause (4) shail prejudice any power of the Board of register

as a shareh \der any person 1o whom the right to any share has bccn':

transmitied by operation of law.

Nothing in this Article shall prejudice the power of the Bourd of Directors
to refuse to register the transfer of any shares to a transfree, whether a
member or not,

The shares in the Company shall not teynsferred by instrument in writing in

the prescribed lorm, duly mamped and in the maoner provided under the
provisions of Section 108 of the Act and any modlﬁmtmm tnereof and the
Rules prescribed thersunder. ™ 2

36. (B

Subject to the provision of S:{:liun L11 of the Act, the Board may ai any
time in their absolute discretion and mthcml'“mngnmg any reasons decline

Formy of Register

Raard’s right to
refuse (o resisler

to register any transfer of or transmission by operation of law of the right

_to a share, whether fullv pad-up or not “and whether the transfrec is a

member of the Company or not and may also decline to regisier any
transfer of shares on which the Company has a hen.

Provided further that the registration of (ransfer shall not be refused on
thie ground of the transferor being alone or either jointly with any other

" person or persons indebted to the Company on any account except a licn

(3

(4)
37.

on the shares,

Is the Board refuses to register any transfer-or transmission of right, they
shall within 2 months from the date on which the instalment of transfer or
the intimation of such transmission was delivered 1o the Company send
notice of the refusal to the teansferee and the transferor or o the person
giving intimation of such transmission, a¢ the case may be.

In case of. sych refusal by the Board, the decision of the Beard shall be
subject to the right of appeal conferred by section. I of the Act. '

The Provisions ot' this clause shall apply to l.rnmfers of stock also.

The Tigard of Directors msv also degline 1o rncngm:.c xn:.r instrument of transfer

unjess.

(a;

(&)
38 (1)

The instrument of transfor is accompanied by the certificate of shares 1o
which it relates and such other evidence a5 the Board of Directors may
reasonably require 1o show the right of transferor 1o make the transker ;
and

“Thenstroment of ‘transfer is in respect-of pnly one class of shares.

Every endossement upon the certificate of any share in favour of any
transferee shall be sipned by the Managing Dircctor or by some other
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person for the time being duly autbonised by the Managing Director in
this beliall. In case ady transferee of a share <hall apply for a new cerli-
ficate in licu of the old or existing certificate he shall be entitled 10 receve

. 4 new certificate in respect of which the said” transfer has been applicd
for and upon his delivering up to cancelled every old or existing certificate
which is to be replaced by a new onc,

(2) Motwithstanding any other provisions to the contrary in these presents, no
fee shall be charped for any of the following, viz

5 &
(a) for registration of transfers and debentures, or for transmission of
" ghares and debentures; .

(b) for sub-division and consolidation of share and debenture cerfificates
and for sub-division of letters of allotment and split, consolidation,
renewal and pucca transfer receipls into denoniinations corresponding
to the market units of trading: u

(¢) for sub-division of renounceable Letters of Right;

(d) for issue ul";ncrﬁﬁ::alus in replicement of those which are old dncrt.p:l

- or worn out, or where the cages on the rederse for recording transfers
have been fully utilised;

- (c) for registration of any power of altorney, probate, letters of admipis-
* tration or similar other documents;

Eq._iﬂ.;' of swembers 39. The éomﬁauyﬂyhall keep a book to be called the **Register of Members” and
. therein shall be entered the particulars of every transfer of transmission of

any shares and all other particulass of shares required by the Act to be entered
. in such register. 4 I

dt;u;;sudy of transfer 40. The instrument of transfer shall, after registration, remdin in the custody of the
Company. The Board may cause 10 be destroyed all transfer deeds lying with
the Company for a period of 6 years of more.
Closure of Register 3 - y iy ; 3 :
of Members 41, The Board of Directors may after giving not less than 7 days previous notice
by advertisement in some nEWspapers cireulating in the district in which the
Registered office of the Company 1s situate close the Register of Members or
the Register of Debenture bolders for any ]réri-:-d or periods not cxceediog m
the apgregate 45 day in cach year but not exceeding 30 days at any onc lime.

Ll

Eﬁ:’:ﬂzﬁ:& 42. (1) The ::.nf:umrs or sdministrators of 1 deceascd member {not being one of
several joint holders) shall be the only person recognised by the Company,
as having any title to the shares registered in the name of =uch member

and in the case of death of any one ormore of the joint hioldérs of any
registered  shares, the survivors shall be only persons recognised by the
Company as having any title to or interest in such shares.
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Provided that if the member should have beea a member of a joint Hindu
family the Board on being satisfied to that eifect and on being satisfied .
g that the shares standing in hix name in fact belonging to the joint family
8 { may recognise (he survivors or the Karta thereof as having titk:. to the
b { shares registered in the name of such member. Prnwfiud Funhu in any
case it shall be lawful for the Board in their absolute discretion to dispense
pr with the production of probate or letters of administration or other legal
A representation ‘upon such terms as (o indemaity or otherwise as to the
RBoard may deem just.

(2) Mothing in clause (1+ shall release the estate of a deceased joint holder
from any liability in respect of any _shams which were jointly held by him
" ! with other persons. i

43. (1) Any person becoming entitled 1o a share in consequence of the death or Rights and liahilities
= - - £ . of legal representa-
insolvency of 2 member may, upon such cvidende being produced as may i
from time to time be required by the Board and subject as hereinafter
provided, elect cither : "

- {a) to be registered himsell a5 holder of the shares; or

(b) to make suwch transfer of the shares as the deceased or insolvent
P ;nmbcr could have made.

& : (2) The Board shall, in either case, have the same right to decline or suspcnd'
" registration af they would have had, if the deceased or insolvent member

- had transferred the shares before his death or insolvency. ) 7

LS : N
A5 RS . DEVOLUTION OF RIGHTS -

. " 44. {1) If the person so becoming entitled shall elect (o be registered as holder of Motice of Election by
. - the shares himsell, he shall 'd-:!iwg':ror send to the Company a notice in hogal repReicatanie)
: writing by him stating that he so clects.

(2) If the person aforesaid shall elect to trasfer the share hz shall testify his
: election by cxecuting a transfer of the share. : i I

(3} ~ Al the limitations, restrictions and provisions of these regulations to the

rights to transfer and the registration of transfer of shares shall be
v applicable to any such notice or transfer as aforesaid as’if the death or
insolvency of the member had not occurred and the notice of transfer were
a transfer signed by that member.

“3 ELd e

f (4) A person biecoming entitled to a share by reason of the death or msolvency .
= of the bolder shall be cntitled to the same dividends and other advantages ¥
fr to which hie would be entitled be were the repistered  holder of the share
o except that he shall not before being repistered as a member in respect of
'? the share be cntitled in respect of it to exercise any might conflerred by
L]

membership in relation to mectings of the Company. Provided that the
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Board may, at any Gme, pive notice regdiring any such person to clect
cither to be registered himsell or transfer the share, and if the notice is
not complied with within ninty days, the Board may thereafter withhald
payment of all dividends, bonuses or other monies payable in resped of
the share, tmtil the requirements of the notice have been complied with,

(14)

thereto, if the Board shall think I"t

If call -or instalment 46. If a mcmb-er fails to-pay any call! or matn!m:nt of acall onthegay appoinied
for the payment thereof, the Board of Directors may at any time thereafter
durmg such time as any part of such a call or insialment remains unpaid serve
a notice on him requiring payment of so much of the qaﬂ or instalment as

not paind notice may
be given

- uupmrl together with any interest, whﬁ:h may have accured

Form of notice of 47, The notice shall name a further day (oot earlier the expiration of !‘nnr:mn
days from the date of service of the notice), on or before which the payment
required by the notice is to be made, and shall state that, in the event of nom
payment on or before the day named, the shares in respect of which the eal]

for fmlu::

was made will be Iiahlc to be forfeited.

Board's right 10 for- 48, If the requirements of any “such notice asaforementioned aié not “complied
with, any share in respect of which the notice has been given may at any time

feit |fmqlur:mr.nts of
notice are’ pol

complicd with thereafter before the payment required by the noticg has been made, be forfei-

, ted by a Resolution of the Board of Directors so that effect, such forfeiture
shall include sll dividends declared in respect 6f the forfeited shares, and not
actually paid before the forfeiture,

fale of forfeited 49. A forfeited share may be sold or otherwise disposed of - on such terms and in
Atics such manner as the Board of Directors may think fit, and st any time before a
sale or disposition, the forfeiture may be cancelled on bl.H-h terms as lhr l!onrd
of Directors may thiak fit. : ]
Liability after 50. A person whose shares have been forfeited shall cease to be a member in
Tarfeiture
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45 The Company shall incur so liabiiity or responsibility what ever in mmq-u-
owner ence of their registering or giving cflect to and transfér of ‘shares made or
purporting to be made by any apparent legal owner® thercof (as shown or
appearing in the Register) to the prejudice of persons having or claiming anv
y equitable right title or interest 1o or in the same shares nm-.mhstnndmg that
the company may have had notice of such quitable rights or referred thereto
in any books of the Company and the €ompany shall not be bound by or
required to regard or attend to or give effect to any notice which may be given
to it of any equitable rights title or interest or be under any liability whatso-
cver for refusing or neglecting so to do, though it may have been entered or
referred 1o in the books of the Company, but the Company shall neverthelss
be at liberty to have regard and - attend to anj- such nuin:u and give effect

respect of the forfeited shares but shall notwithstanding remain liable to pay

e




T

. (15)

and shall forthwith pay the Company all moneys which at the date of forfei-

ture were preseatly payable by him to the Compary in respect of (he shares.

but his liability =hall cease if and when the Cﬁmpnny réceived payment in full

of the nominal amouni of shares whetheér legal proceefling for the recovery of -
the same had been barred by limitation or not.

SI. A duly verified declaration in writing that the declarant is a Direcior of the  pryatation of
Company and that a share in the Compariy has been duly forfated a< a date -
stated in the declaration shall be conclusive evidence of the facts thesein stated -
=5 agdinst all persons claiming to be entitled to the shares that declaration znd
receipt of the Company for the consideration, il any given for the shares on
the sale or disp-ns:tmu thereof, <hall chnstitute « good title to the share, and
the person to whom the share is sold or disposed of shall registaed as the
holder of the share and shall not be bound to ses to the application of &he -
purchase money (if any) nor shall bis title to the share be affected by way of
irrcgularity or invalidity in the proceedings in reference to the forfeiture, sale
or disposal of the share .

52 The provisions of thee Regulations as jo forfeiture shall npjply i the casc of :":lf:;fp“:::fﬂ ;-"fﬁ: WL
non-payment of any sum which by the terms of issuc of a share, become  fimes
payable at a fixed time, whether on account of the amount of the share or by
way of premium or olherwise as if the same had been payable by virtue of a
call duly made and notified.

CONVERSION OF SHARES INTO STOCK -

53. The Conipany may. by ordinary resolution convert all or any of its fully puid  Conversion of shares
up shares ﬂf any dl:ncrmma{mn mtu stock and vice versas -

Transfer of stock
54. The holders of stock may transfer the same or any part thercof in the sdme

“manner as, and subject to the same regulations under which; the shares from

which the stock arose might before the conversion have been transferred, or as

near thereto as circumstances admit.  Provided that the Board may, from time =
~ to time, fix the minimum amount of stock transferable, so however that such

shinimum shall not exceed the nominal Mmoumt ot' lhc sbnrét rmm whu.h thc

stock arose.

55. The holders of stock s»'u.::ll+ according 10 the amount of stock beld by thean, I':‘;ﬁ::;“ stack

have the same rights, privileges and sdvantages as regards dividends, voting 2t

meetings of the Company, and other matters, as if they held the shares from

which the stock arose; but not such privileges or advantages except paticipation

in the dividends and profits of the Company and in the assets on winding u P

shall be conferred by an amount - of stock which would n ot, il existing 10

shares, have conferred that privilege or advantage.
56. Such of the regulstions containied in thiese:presents (other . than, those relating Eﬁ“ﬂ[fﬁ:ﬁ; ?;ﬂ}fn
to the share warrants) as are applicable to paid up shares shall apply Lo ;.m-:,L up) apply 1o stock or
and the words ‘share’ and “sharchold’ in these presents shall include ‘stock” i
and "stockholder’ respectively. 4
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ALTERATION OF CAPITAL

57. The Compa[;jr‘in:y from time (o (une but subjeet to the provisions of Section
94 of the Act, alter the conditions of its Articles as follows :

(a) incrcas: its share capital by such amount as it thinks cxpedient by is-amg
ocw shares @

(b} consolidate and divide all or any of its shares capatal mito shares of larper
- amount than its existing shares.:

“ {¢) Convert all or amy of its fully paid up shares iato stock, and reconvert thar
stock into fully paid up shares of any denominations ;

(d) Sub-divide its shares, or any of them, mto shares of smaller amount than
is fixed by the Memorandum, so however, that in the sub-division the
proportion between the amount, if any unpaid on each reduced share
shall be the same as it was in the case aof the share from which the reduced
shares is desived. !

5

=

(¢) Cancel any shazes which, at the date of the passing of the resolution in

that behalf, have not been taken or agreed to be taken by any person,
and diminish the amount of its share ¢apinzal by the amount of the shares
so cancelled : A

(f) The resolutions wherehy any <share is subdivided may determine that, as
 between the holders of the shares - resulting from such sub-division one
or more of such shares shall have some preference orspecial advantage as
regards dividend, capital,«oling or othcrwise over of as. compared with
the others. = )

.58, The new shares shall be subject to the* same provisions with reference as the
to the payment of calls, licn, transfer, transmission, forfeiture, and otherwise
<hares in the original shiare capital.

59. The C.mup‘au}' may, by Special ‘Resolution, redice its share capital in eny
manner and with and subject to, any incident authorised and conseat required
by faw: ' /

SHARE WARRANTS

60. (1) The Company may issue chare warranis subject to and in accordance with
; provisions of Sections 114 and 115 of the Act aad accordingly, the Board
may in their discretion, with respect 0 any share registered as fully paid

up, on application in writiog signed by the person registered  as Lolder of

the share and authenticated by such evidence, if any. as the Board may,

from may, from .time to time, require as to the identity of the person

signing the application, and on receving the certificate if any of the share

and the amount of the stamp duty on the warrant and such fee s the

CERTIFTED TRUR COPY

For CRANEX LIMITED

L= ‘(;n‘

i #} =

.".]:t_:_:-;-;ft.;-\r

— Do e —— s =

- T



BL e

G Bw B

R

Fr.

61,

L2,

63.

6.

£2)

(3

(1)

(2)

@

)

e

{17 ) ¥
- &
Board may from time t6 time prescribe, issuc a share warrant and may
provide by coupons or otherwise for the paymeats of the future dividends
on the shares specified in the share warrant.

A share warrant shall entitle the bearer to the shares included in 1 1).and
the shares shall be transferred by the delivery of the share warrant anl
the provisions of the Articles of the Company with respect to transfer
and transmission of shares shall sot 2pply thereto. ]

The bearer of a share warranot shall on  surrender of the warrant to the
Company for cancellation and on payment of such fee as the Board may *
from time to time prescribe, be entitled to bave his mame entered as a
member in the Register of Members in respect of the shares included 1m
the warrant. : ;

The bearer of a share warrant may at any time deposit the warrant at the
Resistered office of the Company and so long as the warrant remains 5o
deposited the depositor shall have the same right of signing a requisitions
for calling & mecting of the Company and of attending and voting and
exercising the other privileges of a member at any meeting held after the

expiry of two clear days from the time of deposit as if his name were

inserted in the Register of Members us the bolder of the shares included in
the deposit warrant.

Mot more than oae person shall be recogmised as depositor of the share
Warrant. | : -

Ihe Company shall on Iwcrd.;i's' written notice return the deposited share
waprantl to the depositor. R 1

Subject as herein otherwise expressly provided, no person shall as bearer
of a share %arrant sign. a requisition for calling a meeting of the.
Company or attend  or vote or exercise any other privileges of 3 member.

. at a meeting of the Company, or be entitied to receive any notice from

(2)

the Company.

The bearer of a share “warrant shall be entitled in all ather respects ihe

same privileges and advantages as if he wainamed in the Register of
members as the holder of the shares included in the warrant and he sbhall
be a member of the Company. < e £

The Board may from time to time make rules usto the terms on which, if

they shall think fit, a new warrant or coupon may be issued by way of renewal
in case of defacement, loss or destruction of the original warrant or coupon.

The Company shall comply with provisions of rec. 186 of the Act as the
giving notice of resolution and circalating statements on  the requisition of

members.
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(18 ) CHE

GEMERAL MEETING

The Company shallin addition (o other mestings bold a general mg.eﬁng
which shall be styled as its Annual General Meetiog at intervals and in
accovdance with the provisions specified below |

(a) The annual general metting of the Company shall held once in every
calendar year within 6 months after the expiry of cach financial year,
subjéct, howeyer, to the power of the Registrar of Companies to
extend the time within which suchia meeting can be held for a period not
exceeding 3 months and subject thereto not more than fifteen months shall

clapse from the date of onc annual -general meeting and that of the

next.

{b) Every annual general m:i:lmg_ shall be called for ata time during the
business bours on a day that is not a public holiday and shall be held
either at the registered office of the company or at some other place
within the city, town or village in which the rigistered of the Company:

¥ iﬁ.ﬁthnif,

(¢) Notice calling sur:h meetings shall specify them as the annual gi:n'::r.ll
mectings.

{d) All other meetings shall be referied to as Extra-ordinary Gentral
Mcc’lmgs i

The annl of Dnr:ﬂon may whenever they think fit, convene an Exira-

ordinary General Megting a1 such time and at such places as they deem fit.

Subject to such directions, if aay, given by the Hoard, ;the Mamaging
Diirector or the Secretary may convene an Extra ordinary General Meeting.

{a) The Board of Directors shall on the I_cqll:ébil‘iﬂn of such number of mem- _

ber of the Comipany as is specified below proceed duly to ¢l an Extra--
ordinary General Mecting of the Company and comply with the provisions
of the Act in reation to meéetings on requisition.

(b) The mqnmlmn shall set out maiters for consideration uf whu.h the
meeting is 10 be called, shali be signed by the requisitionists and shall be
deposited at the mgul:crcd office of the C ompany or send to the Company
by registered post addressed to the Company at its registered office.

(o) The requisition may consist of several documents in like form, each signed
by enc or more requisitionists.

(d) The number-of members entitled to requisition a meeting with regard
to any matter shall be such number of them as held at the date of the
depaosit or despateh to the registered office of the requisition, not less than
1/10th of such of the paid-up capital of the Company as at that date

" carries the Tight of voting in regard to the matter set out in the requisition.

(¢) If the Board of Directors do not, within twenty-one days from the date of
deposit of requisition with regard to any matters, proceed duly to call a
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b (19) .

meeting for the consideration of these matters on a date not Luter than
forty five days from the date of the deposit of the requisition the meeting
may bz called by the requisitiomsts themselves or such of the Tequisi-
tionists as fepresent either majority in value of the puid-up share capital
held by all of them of not lss than 1/10th of such paid-up capital of
the Company as is refared to in sub clause (d) abowve.
A General Meeting of the Company may be called by giving not less
thatt 21 day’s motice in writing. provided that a General Meeting may be
called after piving shorter notice if consent thercto is accorded in the case
of the Annual General Meeting by all the members entitled to vote there
at and in the case of any other meeting, by members of the company

'hul'dm:- not less than 95 precent of that part of the paid-up share capital

which gives the right 10 vate on the matters to be considered a1 the meeting

* provided that where any members of the {"ompany arc entitled to vote only

on some resolution or resolutions to be moved at a meeting and not on the
others, those members shall be taken into account for purpose of this Article
in vespect of the former resoluiion or resolutions and not in respect of the
latter.

The accidental omission 10 ‘give- notice of any meeting (o or the non-seceipt
of any such notice by any of the members shall not |m-uhdmc the proceedings
t:-f or any resolution pasw.la'l such meeting.

L - 1-. -

{nl "All business shall be dhcnmd special thut is transacted at an Extra-
“ordinary General Meefing and also that is transacted st the Anoual
‘General Meeting with c:tccrmon of business relating 10. i
(i) The consideration of the accounts,. Balance sheet, Report of the

Director and Auditors;

(ii) The declaration of dividend;
Ull‘ The appointment of Dlrccmm in lh: plnc: of those n:r.trmg. -uld
{w} The appointment and fmmg o!' the remuneration of thie Auditors.

(b) Where any items of businéss to be transacted at the meeting are deemed
to be special as aforesaid, there shall be annexed to the notice of the
meeting a statement setting out all matérial lacts concerning cach such
ttem of business, including in particular the nature of the concern or
interest if any therein of every Director, and the Mansging Director, if
any, where any item of business consists ofthe according of approval to
any document by the meeting, the time and place where such document
can be inspected shall be specified in the statement aforesaid

Provided that where any item of special busmess as aforesad is to be
transacted at the meeting of the Company relates to or affects any other
Company, the extent of share bolding interest in that other Company of
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(20} .

every Director and the Managing Director of the Company, shall also be
set out in the statement if the extent of such share bolding interest is nol
less than 20%, of the paid-up share capital of that other Company.

PROCEEDINGS AT GENFRAL MEETINGS

1. Five members personally present shall e 2 quorum for a general meeting ; nd
no business shall be transacted at anv general meeting unless  the requisite
quorum is piesent at the commencement of the business.

72 1f within half an hour from the time appointed for the mecting & Quorum is
not present, the meeting, if called upon by the requisition of membiers, shall be
dissolved, in any other case, it shall stand adjourned tothe same day in 1be
next week at the same tme and place oi such other. day and at such other
time and place as the Hoard may determine and if at the adjourned meeting, a
quorum is not present within balf an hour from the time¢ appointed for the
‘meeting the members present shall be a quorum.

73, The Chairman, il any. of the Board of Directors shall preside as Chairman st
every General Meeting of the Company.

74, If there is no such Chairman, orF if at any meeting he is not present within

fiftecn minutes after the time appointed for holding the meeting, ©OF is unwilling

s 1o act aschairman, the IMirectors. ph.%ﬁi{t‘;t'iai'll"chomt another Director as
chairman and if mo Directors be presehtor i all the Directors decline to take
the chair, then the members present <hall choose some one of _ihi:ir number (o
be Chairma;n, :

5. The Chairman may, with the consent of meeting at which a quorum is present
{and shall, if s0 directed by the meeting), adjourn that meeting from time to
time and from place to place, but no business shall be transacted at any
sdjourned meeting other than the business left unfinished at the meeting from
which the adjournment took place.. When a meecting is adjourned . for thirty
days or more, notice of the adjourned meeling shall be given as nearly as may
be in the cise of original meeting. Save a5 aforesaid, it shall not to be neces-
sary to give any motice of adjournment or of the busipess to be transacted at

an adjoursed meeting?

76, At any general meeting 4 resolution put to the vole of the meeting shall be
decided on a show of haads, unless a poll is before or on the declaration of the
result of the show of hands) demanded 0 accordance with the provisions of
Section 179 of the Act; Unless 3 poll 5@ demanded, 2 declaration by the
Chairman that a resolution, oR A show of hande, been carried unanimously ot
by a particular majority of lost and an entry to that effect in” the book of the
proceedings of the Company thall te conclusive cvidence of the fact without
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proof of the number of proportion &f the votes recorded in favour of, or
against the resolution.

If a poll is duly demanded in accordance with the provisions of Secticn 179, it
shall be takea in such 4 mannar as the Chairman in sccordance with the

wion of the Act and Sections 184 & [85 of the Act direct and the results
of the pell shall be deemed 10 be the deaision of the mecting on the resciumon
on which the poll was taken.

In the cxse of an equality of votes, the Chairman shall, both on 3 show of
hands and on a poll, bavea casting vole 4in addition to the vote or vole (0
which he may be entitled to as a member. 1

A poll demanded on the election of Chairman or on a question of ad_iournm;:nt-
chall be taken forthwith. ~A polt demanded on any other question shall be
taken at such time not being later than 45 hours from the time when demand
was made, as the Chairman may direct.

VOTE OF MEMBERS

(1) FEvery member holding any ¢quity shares shall have a right to vote in
respect of such shares on every resolution placed before the meeting. On
a5 how of hands every such member present in person shall have onc vote.
On a poll, his voting right in respect ‘on his equity shares shall be in
jproportion to his share of the paid up capital 1 respect of the equity
shares. .

(21 In the event of the Company issuing any fifrcfcrcnc: shares the holders of ~

sucl preference shares shall have the voting Tightj sct out in that hehall in
“Section 87 of theAct.  ° 3 bt .

A demand for a polishall not prevent the continuance of a meeting for the
transaction of any business other than on which a poll bas been demanded.
The demand Tor a poll may be withdrawn at any time by the person who made
the demand. . LA

In the cise of joint holders the vote of the first named of such - joint bolders -
who tenders a vote whether in person or by proxy, shall be accepted to the
exclusion of the votes of the other joint holders.”

A member of unsound mind or in rcs.pcc.i of whom an onder’ Has been made by
any Court having jurisdiction in lunacy may vote, whether on a show of hands
or a poll, by his committce or other legal puardian and any such committee o1
guardian may, on a poll, vote by proxy.

Mo member shall ‘bc entitled to vote in any geacral mecting unless all calls or
other sums presently payble by him in respect of bis shares in the Company
have been paid. gl = e ' '
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87

- On a poll, votes may be given cither personally or by proxy,

il
o *

Any member entiled . to atténd and vote at a1 meeting of the Company shall be
entitled to appomt any person whether a member or not as his proxy to attend
and vote instead of himsell, but the proxy o appointed shall not unless be be
3 member have zoy right 10 speak at the meeting and shall not be entitled 1o
vole except on a poll.

. m

(2}

A3]

The instrumeats appointing a proxy shall be in writiog under the hand of
the appointer or of lis attorney duly authorised in v;ﬁting, or if the
appomter s a8 Corporation either under the common seal or under the
hand of an officer or atiorney so asuthorised. Any person may sct as
proxy whether hie is a member or not. .

corporate body (whether & Company within the meaning of the Act or
not) may, if it is o member or acreditor or a debenture holder of the
Company, by the resolution of its Board of Directors or other goveming
body autherise such person as it Lhinks fit or act as its representative at
any meeting of the Company or at any meeting of any class of members of
the Company or al any mecting of the aeditors of the Company held in
pursuance of the provisions contained. in any Debenture or Trust deed as
the casemay be.  The person so awthorised by resolution as aforesaid
shall be entitled to exercise the same rights and powers (including the
right to vote by proxylon behall of the body corporiie which he repre-
sents, a5 that body could exercise if it werg an individval member, creditor
or holder of debentures of the Company. . i

So as an suthorisation "under clause (2) above is in force, the power o
appoint groxy shall be exercised only by the pemson so appointed as
representalive. .

- »

u,

88, Ihe instrument ﬁpp_uinling a proxy and p;awct of attamtj'“if nﬁ}f‘. under which

_itis signed ora notarifly certified copy of that power of authority shall be
deposited at the registered office of the company not less than 48 hours: before
the time for holding  the meeting or adjourned mecting at which the person
named in the instrument proposes to vote, or in the <ascof at poll not less
than 24 hours before the time appointed for the rtakiogof the poll andin
default the instrument of proxy shall be treated as valid.

59, A vore given in accordance with the térms of an instromeant of proxy shall be
vilid, -notwithstanding the provious death of the principal or_ the revocation of
the proxy, or the transfer of the share in respect of which the proxy is given.
Provided that no intimation in writing of the death, revocation or transfer shall
have been received at the registered office of the Company before the commen-
cement of the meeting or adjourncd meeting at which the proxy is used.
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. Every msirument appoisting a proxy shall be retsined by the Compagy and

shall bean either of the forms specificd m Schedule IX of the Act or a lorm as
near thae 1o as circumstances will admit. ;

Subject to the provisions of the Companes Act, ISISd. the Chairman of a
General Mecting shall be the sole and aisolute judgeof the validity <f svery
vote tendered at such meeting, or at apoll demanded at such meeting, and
may allow or disallow any vote tendered, sccording as be shall be of opmion
that the same is or is not valid.

DIRECTORY

. The number of Director: shall not be less than three and not more than mwelve.

At the date of adoption of these Anrtides, the following persons are the

Directors of the compuny.

1. Shri &. C. Agrawal,

2. Shri Piyush Agnm:tl
el A

Any person whether a member of  the Company or oot may be a Ppointcd as
a Director and mo  qualifeation by way of holding shzre :hall be required of
any Ui_rcdi‘rr. -

Any casual vacancy occurng in the Board of ~ Directors may be Tfilled up by
the Diredors. .and tne person so appomted Shall hold office wpdn the date
which the Director in whose place he is appointed would have held office )i it
had not bewn vacated as'aﬁ}:csaid. . '

T tu. Bosrd of Directors shall have power at any time, and from time to time,
to appointed one or more persons as additiogal Directors, provided that the
number of Directors and additional Directors together shall not exceed the
muunum number fixed. Any additional Director so appointed shall hold
office upto the date of the next annual general mecting, but he shall be eligible
for election by the Company at that n!bl:lin'gl.

The Board of Direcior; may appointed an alternate Director. fo®ac for a
Director (hereinafter called the oviginal Director) during®the -absece of the
original Director for a period of not less than  three months from the State in
which the meetings of the Board are ordinarily held, all alternate Director 5o
appointed shall vacste office if and w den the original Director retunms (o the
State in which meetings of the Board are ordinarily held.  If the term of office
of the original Director is determined before he so returns to the State afore-
suid, any provision for the automatic reappointment of retiring Director in
default of another appointment shall apply to the original, :md not to the
alternate Director.
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Remmumcranion of *[98.

Derectiors

(249

Fach Dircctor shall be paid out of the funds of the company a fee of Rs, 500/
only or such other higher fee ‘a5 may be prescibed by law from time to time
for cach mecting of the board of directors or any committee thereof attended
by him and shall be paid in addition thercio all travelling, hotel and other
eipenses properly incurred by him in attending and returning from the mectings
of the Board of Directors or any committee thereof or General Meeting of the
Company or in conncction with the business of the Company to and from any

: place.]

If any Direcicr being willing shall be called upon o perform extra services or
to make any special exertions in going or resding away from the town In
which the registered office of the Company may be situated for any purposes

 of the Company or in giving special atteotion to the business of the Company

Contiouing Directors 100,

may not

fol.

Vacavion of Offie of
Liirector

 f as a member of the Board, then, subject to Sections 198, 309, 310 and 114

the Board may remunerate the Director so doing cither by a fixed sum or by

- 3 pereentage of profits or otherwise and such remuneration may be, either in
_ addition t_-_:f_f:I__i_n cpbstitution for any otker remunegration 1o which he may be

 eatitled.

The continuing Directors may act notwithstanding any Vacancy in the Board

but if and so long =s their number is redioced below thres, the continuing
Directors or Director may act for the purposes of increasing the number of

Directors or three or of sumizonng a Gieneral Meeting of the - Company but -

for no other purpose.

The Office of a Director shall be vacated, if :
(a) he is found to be unsound mind by a Court of compelent jilrisdiﬂian: or

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

ic) he fails to pay dues made on him in respect of shares beld by him withia .’

six months from the last date fixed. for the paymeat of the call unless the
" Cegtral Governmeni has by notification in the official gazettc, removed
the disqualification incurred by such failure; or il

d) heis convicted by a Court of any offence involving morsl turpitude and

sentenced in respect thereof to imprisonment for not less than six
months; or ) .
-

(¢) he abzeats himself from three consecutive meetings of the Board or from

all the meetings of the Board fora continuous period of three moaths,
whichever % longer, without obtaining leave of absence from the Board; or

{ f1 he (whether by himself or by any person for his benefit or on his accountl,

or any firm in which e is a pariner or any private company of .which he

s pmended vide Begolutions pu:.ﬁ at the AGM held on 27l February 1992 and 2Tth HNovember 1992 and appraved
by (he Company Law Tioard on 121h Janvary 1993 and order dated 13-4-93.
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i5 # Director accepts  loan, or any guarniec ar security for a loan from

the Company in contraveation of Section 299, or
he acts in contravention of Section 295; or

(i) e becomes disqualificd by an order of Court under Section 203, or

i)
()

o

he is removed in pursuance of Section 284; or

having been appointed a Director by vituc of his holding any office or
other employment im the Company, he ceases to hold such office or other
employment in tie Company. =

Provided that notwithstanding any thing in sub-clause (b), (d) and {1}
above the disqualification referred to in those clauses shall not take

effect;

102, (1)

(a) for thirty days from ihe date of the adjucation, sentence or order.

(b) where any appeal or petition is preferred within the thirty days afore-
said apainst the adjudic ticn. seolence or conviction resulting in the
centences to order until the expiry of seven days from the date on
which such appeal to disposed of, or .

(¢* where within the seven davs aforesaid, any further appeal or petition
is preforred in respect of  the adjudication, sentence, conviction or
order, and the appeal or petition, Af allowed would result in the
removal of the disqualification, until such further appeal or petition

is disposed of. _ A 4

Subject to the provisions of the Act, the Directors including the Mzna-

_ ging Director, if any shall not be disqualificd by reason of their office as

such from comtracting with the company either as vendor, purchaser,
lender, agent, broker or otherwise nor shall any contract or armangement
entered into by_or on behalf of the company with any Director o1 ihe
Manzging Director or with any Company or partncrship of or in which
any Dircctor or the :Managing Direcior shall be a member or otherwise
interested be avoided por shall any Director or the Managing Director £o
contracting or being such mensber or so interested be liable to sccount 1o
the company for any profit realiced by such contract ar arrangement by
reason only of such Director or the Mansging Director holding that
affice or of the fiduciary relation thereby established, but the nature of

. the interest must be disclosed by him or them at the meeting of the Board

-

at which the contract or arrangement is determingd on, of the interest that
exisis or in < ny other case at the meeting of the Board ‘after the acquisition
of the interest.

Provided nevertheless that no Director shall take part in the discussion of
ot vote 1% u Director in respect of any contract or arrangement in which
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(3)

30 )
he is so interessted as aforcsaid snd 4f be does so his vote shall not he
counted, but be shall be entitled 10 be prasent at the meeting during the
1ral?s:u:lion of the business in relation to which he is precluded from
voting although ke shall not becounted for the purpose of ascertaining
whether there is quorum of Directors present. The provision shall not
apply to eny contract by or on behalf of the Company to give to the
Directors or the Managing Directors or any ol them any security by way
f:lf indemnity against any loss which they or any of them suffer by becomi-
ing or being suretics for the company or 10 any contract or arrangements
entered into or to be entered into  with a public company, or a private
company which is a subseidiary of 4 public company, in which the interest

-~ aof the Director aforesaid consists solely in his being a Director of such

Company and the holder of not more than shares of such number or value
therein as is vequisite to qualily him for appointment as a Dil'l:llcl-)‘l' there-
ol‘_ be having Igm:n nominated as such Director by the Company or in his
being a member holding nor more than 2 per cent of its paid up share

~capital...-.

A general notice that any Director 53 Direclor or a member of any
specified company or is a member of any specificd firm and is to be
regarded o5 interested in any subsequent transaction with such company
or firm shall, as regards any such’ rransaction, be sufficieni disclosure
under this Article and after such peneral notice it shall not be TECESSATY
to give any special notice relating to any particular transaction with such
company or firm.

A Director may be or become, u Director or mcmb:;r of ‘any Company
promoted by this Company or in which this Company nay be interested
as vendor, shoreholder or otherwisc and no such Director shall be accoun-
table to the Company for any benefits received as a Director or member
or such Company. . E

Except as otherise ;:-rc'r-."ridcd in these Articles all the Directors of the Company
shalt have in all matters equal rights and privileges and be subjeet to equal
obligations and duties in respect of the affairs of the Company.

ROTATION OF DIRECTORS

(A) The term ex officio directors wherever bu::urir:]g in theése present shall

mean and include the Managing Directors appointed ‘under Article 140
below and the ex-ollicio directors declared wnder Asticle 112 Promoter
Directors deelared - under Article 104B below and to any Director appoin-
ted i pursuance of Acticle 135 lelow and referred to as nominated

Director.
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(27)

(B} So long as Mr. Sureth Chandra Agrawal andfor Mr. Piyush Agrawal
and/or Amitabh Agrawal and/or their associates bold or continue to
hold not less than 10% (ten percent) of the paid up Equity Capital of the
Company from time to time, Sure:h Chandra Agrawal and/or Mr. Piyush
Agrawal and/or Mr. Amitabli Agrawal shall have the right to nomi-
nate upto 3 maximum of 4 tfour | persoas as Duector or Directors onto
the Board of the Company snd to remove such person or persons from
the Board and to nominate othér or others in their place and the Com-
paay and the Board of Dircctors of the Company shall-be bound by such
nommations. Such nominee Director or Directors shall not be liable to
retire by rotation. :

105 (a). .Not less than one-third~of the total number of the Directors of the
Company for the time being bolding office shall be Directors whose period
_ of office is liable to be determined by retirement by rotation and who, shall
- be appointed by the Company in General Meeting.
s B ) ) 'ﬂl"lﬁﬂ"ﬁﬁl:'ﬁﬁﬁ'ﬁi[ General Mecling of the Company the whole of the
’ Board ‘of Directors except Ex Officio Directors shall retire from office and
at the Annual General Mecting 1n every subsequent year,- one third of
such of the Directors as are liable to retire by rotation for the time being
or i their number is not threc or multiple of three, then the number
nearest to one-third shall ratirs from office. :

106. A jetiring Director shall be efigible for re-election and the Company at the Reticipg Direciors.
Annual General Meeting at which a Director retires in the manner aforesaid eligible for re-clection

may fill up the vacated office by electing a person thereto.

107. The Directors to retire in every year shall be those who have been longest in Which Director (0
office since their last election, but as Lgtween persons who became directors on vetie
the same day, those to retire shall uiless they otherwise agree among them-
selves be determined by lot. -

108. Subject to the provisions of Sections 256 of the Act, if at any Meeting at Retiring Director to

which an election of Directors ought to take place, the place of the vacating :ﬁ;’ﬁ:&m
Directars is not filled wp and thé Meeting has not expressly resolved not to fill appointed
up fhe vacancy, mieeting shall stand adjourned till the same day in the next
week at the same time and place or if that day is a public holiday till the next
succeeding day which is not a public holiday at the same time and place, and
if ut the adjourncd Meeting the place of retiring I.‘lirca.:lars.is not filled up and
the Mecting has also 'n:_;-[ expressly -resolved not to il up the vacancy then the
retiring Directors of such of them as have not  had their places filled up shall
be decmed to have been re-appointed at the adjourned Meeting.
109. Subject to the provisions of Sections 252, 255 and 759 of the Act, the Company L.m.,, to Genersl
coting

mn General Meeting may by ordinary resolution increase or reduce the number
of its Dipectors within the limit fixed by Article 92,
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Subject to the provisions of Scction 284 of the Act, the Company may b:'. any
ordihary resolution in Geoenl Meeting remove any Directors before the-ex
piration of his period of office, and may by an ordinary resolution appoint
another person instcad; the pason =0 appointed shuil be subject Lo retirement
at the same time a5 if he had become a Directos on the day on which the
Director in whose pluce he is appointed was Lt elected as Llirector.

A person not being a retiring Director shall beeligible for appointment to the
office of a Director at any Geaeral Meeting if he or some other member inten-
ding to propos him as a Director not fess than 14 days before the mecting has
jefi at the office of thé Company a motice in wiiting under his hand signifying
bis candidature for the office of the director or the intention of such member to
propose him as a cam:_licf:alc for that office as thz case may be.

The Company in General Meeting may whet appointing a person a5 a Director
declare that his continued presence on the Board .of - Directors .is of advantage
to the Company and that his office as Direstor shall not be liable: to be deter-
mined by Tetirement by rotation for such penod or until the happening of such
event or contingency as the Board may specily and thercupon such Dhrector
shall not be liable for retirement by rotation but shall hold office for the periad
or until the happening of any event or contingency set out inthe said resolution.
Such Director shall hercinafier be referred to as Ex Officio Director.

PROCEEDINGS OF THE DIRECTORS

i The Board of Directors shall meet al least once in every three calendar
- months for the despatch of business, sdjoura and otberwise regulate its

medtings and procecdings as it thinks fit provided that at least four such

meetings shall be beld in every year.

(1) The H;magiug Direcior may al any timé s_.yr;tm:'m 4 meeting -of the Board

and the Managing Director or a Secrefary on the requisition of a Direclor
shall at any time summon a meeting of-the Board. Notice in writing of
cvery meefingg of the Board shall be given to every Director for the time
being in India, and at bis usual address in Jndia to every other Director

The quorum for meeting of the Board shall be onc-third of the tolal streagth
{any fraction contained in that one-third bemg rounded ol 85 one) or (wo
Directors whichever is bigher provided that where at any time the number of
interested Directors is equal to or exceeds. two-third ef total strength, the
nnber of iemaining Dircctors, that is to say the number of Directors who are
not interested present at the mecting being not dess then two, shall be the
quorum during such time, The total streagth of the Board shall mean the
aumber of Directors actually holding officc.as Directars on the datc of the
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resolution or meeting, that 1s “o say, the total strenpth of Board after deducting
therefrom the number of Directors, if any, whose placss are vacant at the timc.

115, (1) Save as otherwiss expressly provided in the Act, a meeting of ihe Board

for the time being “at which a quorum is present shall be competent 1o
exercise all or any of the authorities, powers and discretions by or under
the regulations of the Company for time being vested in or eacrcisable by
the Directors generally and all questions ansing at any meeting of the
Board shall be decided by a majonty of the Board.

(2) In case of an equality of votes, the Chairman shall have a second or

“casting vote in addition to his vote as a Director.

116. Th: countinuing Director may “act notwithstanding any vacancy in the Board,
bu: if and so long as their number 1 reduced below three, the continuing
“Dhirectors or Director may act for the purposc of increasing the number of
Directors to three or of summoning a peacral Mecting of the Company but for

0o olligr purpose. .'.. ey

117. (1) The Board mayclect from their body of directors a Chairman of its meet-

" Q@)

118.

(1)

()

ing and determine the period for which hic is to hold office.

If no such Chaizman is clected, or if at any meeling the Chairman is not
present within five minutes after the time appointed for holding the mmeet-
ing the Directors present may choose one of their member 1o be Chairman
of the mecting. £

The Board msy, subject to the pm"ﬂsmns of the Act, delegate any of its
powers t0 commitices consisting of such member or members of its  body
t:hmks fir. -

caai‘-}m w any rr.gu!atmns thu m::]r h-:: lmpﬂﬁnd -:m 11; by the Board

* {(i}{a) Subject to the provision of the'act and thess arucl_c_s, the board may

appoint a whole time chairman of the bbard of Directors on such
terms and conditions as the board may deem fit. The whole-time
Chairman may exercise all powers and paform all function for and
on behalf of the company as are designated in that bahalf save and
excepl such powers and functions as are, under the provisions of the
act to be ercrcised and peformed by the Board of Directors or
by the company in gencral mesting. ;

{b) The whele-time Chairman, if-any, shall not be subject 1o - retireinent
by rotation,

Questions  how deci
ded

Right of continuicg
Directore when
there is no quorum

Election of Chair-
man of Board

Ixlepation of powors

*Amended adde: Resolution: passed at fIn: AGM lield on 2iht February. 1992 and 2Tth Moyember 1992 and approved
by the l"‘m::—runy [aw Board on 12th Jancary 1993 and opder dated  13-4-93,
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{c) The whole-time Chamrman shall be paid such roouncration as =
permissible under the provisions of the act and  fixed by the Board of

Directors. |

(1) If the Chairman of the Board is a member of the Committee, be shall
preside over all meetings of the Committee. I the Chairman is not a
member thereof, the Commitice may <lect a Chairman of its mecting. If
no such Chairman s elected, or if at any mec=ting the Charman i not
present within five minutes after the Gime appointed for bolding the
meeting, the members present may choose one  of iheir member to be
Chairman of the Meeling.

(7} The quorum of a Committee may be fixed by the Board of Directors and
until so fixed if the Committee is of a single member or two members,
tha!l be ope and if more than two members, shall be two, * :

(1) A Committec may meet and adjourn as it thinks proper.
(2) Questions arising at any meeting of a Committee shall be ‘determined by

the sole member of the Committee or by a majority of votes of the members

present as the cage may be and in case of am cquality of vole, the
Chairman shall have a second or casting vote in addition 10 bis vote as a
member of the Committes,

All acts done by any meeting of the Board or of a Committee theteof or by
auy persen acting as a Director shall not withstanding that it [m'ay be afterwards
discovered that there was some defect in the appointment of any one or more
of such Directors or of any person aciiog as aforesaid or that ‘they or any of
them were disqualified be s valid as if every such Director or'such person had

- been duly appointed and was qualified to be a Director.

122.

Gave us otherwise cxpressly provided in the Act, a resolution in writing circu-

lated in draft together with the nccessary papers if any, to all the Directors or
to all tne members of ‘the Committes then in India, not being less in number

. -than the quorum fixed for the meeting of the Board or the Commiltes; as the

123,

casé may be, and to all other Director or members at their usual addresses in
India and approved by such of the Diirectors as are than in. India or by a

" majority of such of them as are eatitled to vote on the resolution shall be valid

snd efiectual us if it had been a resolution-duly passed at a meeting of the
floard or Committee duly convenced and held.

PFOWERS AND DUTIES OF DIRECTORS
The business of the Company shall be managed by the Board of Directors, who

may exercise all such powers of the Company as are not by the Act or any

- statutory modification there of for-the time being in force, or by these presents

gequired to be exercised by the Company in General Mecting, subject neverthe-
any regulation of these presents, to the provisions of the said Act, and
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to such regulstions being not inconsistent with the aforesaid regulations or
provisions as may be prescribed by the Company in General Meeting, butso
regulation made by the Company in Cieneral Mecting shall invalidate any prior
act of the Board which would have been valid if umt regulation bad not b¢¢n
made.

Without prejudice to the gencrality of the forcgoing, it is hereby expressly

declared that the Directors shall Bhave the following powers, that is o say.

power : :

(1) To camry on and transact the several kind of business specified in clause
111 of the Memorandum of Association of the Company.

12) To draw, cecept, endorse, discount, pegotiate and discharge on behalf of
the 'I.'.‘.ﬁmpnn}r all “bills of exchange, promissory notes, cheques, hundies,
drafts, milway receipts, clock warrants, defivery® orders, Government
promissory notes, other Government instriments, bouds, debenture stocks
of Corporation, Local Bodies, port Trusts, Improvement Trusts or other
Corporate Bodies and 1o execute transfer: deeds for transferring stocks,
shares or stock certificates of the Goverament and other local or corporate
bodies in connection with any humn:ss or any sub]n:tuf the Company.

(3) At thiéir discretion, to pay for any pmper[y rights or privileges aquired by
or scrvices rendered to the Company, either wholly, or partially in cash or
in shares, bonds, debentures or  other securities of the Company, and any
such shares may bessued either as fully paid up or with such amount
credited as paid vp thereon as may beagreed upon; and any such bonds,
debéatures or other securitios may be cjther specifically charged upon all
or _any of the property of the ("-:;mpany or not so charged.

(4) To engage and in their diseretion to remove, suspend, dismiss and remu-
neraie bankers, lcgal sdvisers, accouniants, ' cashics, agents, "commission
apeats, dealers, broker, [ormen, servants, employees of . every discription

and o employ such professional or technical or skilled assistants as from

time 1o time ey in teir option humary or advisable. in the interest
ot‘um Company aod upon such terms as to dumlun of. employment,
r.:muu-.-.rauon or otherwise and may be required security in such instances
and to such amounts as the Directors ll:nnk fit.

i5) Toaccept from any meinber on Such terms and ‘conditi.-us as shall” be
agreed, o surrender of his shaces or stock or any part thereof.

(6) To secure the fullfilments of any coatracts or agreements ontered into by
the company by mortgage or charge of all or any of the property of the
Company or in such other manner as they may think fit.

(7) To institute, conduct, defend compouad or abandon any actions, suits
and legal proceedings by or against the Company or its officers or other-
wise . concerning the offairs of the Lumpan} and also o -compound or
cOmpromise or suhnul 10 ﬂrh:lnhon the same ictions, suits and legal
procecdings.
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. e
(§) To make and give receipts, releases and other discharges fur money pay-
able to the Company and for the claims and demands of the Company.

(9) To determine who shall be entitled o Sign on the Company’s bebalf blls
of exchange, pronotes, dividend, warrants. cheques and other negotiable

instruments, receipts, acceplance endorsements, releases, contracts deeds
and documents. ; '

(101 From time to tane to regulate the affairs of the Company abroad in such
manner as they think hit and an particular to appomt any person to be the
attorneys or agents of the Company either abroad in India with such
powers including powers.to sub-delegatc and upoon such terms as may be
thought fit. i , ;

(11) To invest and deal with any money of the Company not immediately
required for the purposes thereof upon such securities as thity think fit.

' (12 To execute in the name and on behalf of the Company in favour of any

Director or other person who may incur or be about to incur any personal

liability for the benefit of the Company such mortgages of the Compuoy’s

property (present and futurc) as they think fit and any such morigages may
contain a power of sale and such other powers, convenants and provisions
as shall be agreed upon.

(13) To give to any person employed by the Company a commission on the

profits,-or any particular business, or transactions, or a share inthe general
“.profits of the Company, and such commission or such share of profits

shall be 15':.'1(:11 as part of the working expénses of the Company.

(14) From time fo ime (o muke, very and rci';c':ll bye-laws for the regulations of

the business of the Company, s officers and servants.

(15) To enter into all such ncgotiations and contracts and rescind and very
all such contracts, and exccute and do all such acts, deeds and things in
the name and on behalf of the Company as they -may consider c.tpcdjﬂ;t
for or ih relation To-any of the matiers aforesaid or atherwise for the
purpose of the company. ' :

(16) To pay gratuities, boous, rewards, presents and gifts to cmployees or
dependeats of any deceased employees to charitable institutions or
purposes, to subscribe for provident funds and other associations for the

benefit of the employess.

125. Subject to the provisions of Section 292 of the Act, and other provisions of

the Act, the Boasrd may delegate from tme {0 time and at say time 10 3
Committes formed out of the Directors all or any of the powers authoritics
. Foigeriep o it

and discretions for the tine being vested in the Board any such delegations,
may be made on such terims and subject to such coaditions as.the Board may

think fir.
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126.

127.

128.

129

130,

(33)

The Board may appoint, at any time and from time to time by a p-u:-w'er of
attorney under the Company's seal any person to be the attorney of the
Company for such purpose and with such powers, authorities and discretions
not exceeding those vested in or exercisable by the board under these Articles
and for such period and subject to such conditions as the Board may i'rum
time to time think fit, and any such appointment may, if the Board thinks fit,
be made in favour of the members of any firm of company, or the members,

Dircctors, nominees or manufactures of any firm or Company or otherwise in.

favour of any body or persons, whether nominated directly or indirectly by
the Board, and any such power of attorncy may contsin such provisions for

the protection or convenience of persons dealing with such attorney as the

Board may‘think fit. . r

The Board may authories any such delegate or ayorney as aforesaid to sub-"

delegate all or any of the powers, authoritics and discretions for the time being
vested in it

(1) The Board shall duly comply with the provisions of the Act- and in parti-
cular with the provisions in regard to the registration of thé particulars of
mortgages and charges affecting the properties of the Company or created
by it and to keeping a Register of the Directors and to sending to the
Registrar an annual list of members and a summary of . particulars of
shareé and stocks and copies of special resolutions and other resolutions
of the Board as are required to be filed with the Registrar undcr Section
192 of the Act, and a copy-of the Register of Directors and nonl."-catmn
of any changes thergin.

(2) The Company shall mér_tlity" wilh requiremcats of Section 193 of the

Companies Act, in respect of keeping of the minutes of all proceedings of

every General ‘Meeting and -of - I!:'d"c‘rj" meeting of the Board or ank
Committee of the Board. - -

(3) The Chairman of the mecting may excludeat his- absoluté discretion such

- of the mauers as are or could reasonably be regarded as defamatory of any

o, irrelevagt or immaterial to the pm-:scednng.s or dt!tn.l!l:l:nlal to the -

m!em;:s of the (.Jompangt

The Board shall have power to appoint as the Sccrclary 2 person possessing
the prescribed qualifications and fit in their opinion for the said office, for such
period and on such terms and coaditions as regards remuneration and other-
wise as they may determine.  The Secretary shall have such powers and duties
25 may, from time to time, be delegated or entrusted to him by the Directors.

Any branch or kind of business which by the Memorandum of Association of
the Conipany dr théese presedts is expressly or by implication augforised to be
undertaken by the company may be undertaken by the Board at such time or
times as they shall think fit and further may be suffered by them to bein
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‘abeyance whether such braoch or kind of business may have been actually
commenced or nol so long a5 the Board may deem it expedient not to
commence or proceed with such branch or kind of business,

-

131. Subject 1o the provision: of Section 292, the Board may delegate all or any of
their powers to any Directors jointly or severally or Lo any one Dlrncm: at
their discretion .

132. ()

(2)

i3

BORROWING

The Board of Directors may from time to tme but with such conzent of
the Company in General Meeting as may be required under Section 293
raise any moneys or sums of moneys for the purpose of the Company,
provided that the moneys to be borrowed by the Company apart from
temporary loans obtained from the Company’s bankers in the ordinary
coursc of business shall not without the saunction of the Company ata
General Meeling ‘exceed the appregate of the paid up Capital of the
Company and its free reierves, that is to say reserves not set apart for
amy specific puspose and in particular, b‘utl subject to the provisions of
Section 292 of the Act, the Board may from time to time at their dis-
cretion ratse or borrow or secure the payment of any such sum ol moncy
for the purpose of the Company, by the issuc of debentures, perpetual or
otherwise, including debentures convertible into shares of this or any other
company or prepetual avnuities and in security of any such money so
borrowed, raise, or received, mortgage, pledge, or charge the whole or any
part of the property, aisets-or revenue of the Company, present or future,
including its uncalled capital by _special assigament or otherwise or to
transfer or convey the same absolutely or in trust and to give the Jenders
powérs of sale and other powers as may be expedient and 0 jrbur-:haﬁc

redeen or pay off any such securities.

Provided that every resolution passed by the Company in General Mect-
ing in. relation to the exercise of - the powers to borrow as stated above
shall specify the total amount up to which moneys may be borrowed by -
H?: Board of Dureclors: :

The Directors may by a resolution 3t 2 meeting of the Board delegate the
above powers to borrow money otherwise than on nebentures to a Com-
mittee of Directors or the Managing Dircctor if any, within the limits
prascribed.

Subject to the provisions of the above sub-clause, the Directors nmay,
from time to time, at their discretion, raise or borrow of secure the repay-
ment of any sum or sums of money. for the purpose of the Company, at
such time and in such manner and upon such termis and conditions in all

vespects as they think fit, and in particular by promissory notes or by
opening <urrent sccounts or by receiving deposits and advanees with or
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without seturidy, or by the issuc of bonds, perpetuwal or redeemable
debentures or debenture stock of the Company (both present and future)
including its uncalled capital for the time being, or by mortgaging or
charging or pledging any lands, buildiags, goods or other property and
securities of the Company, or by such other means as to them may seem
expedient. '

133. Such debentures, debeniure-stock, btoonds or other sccuritics may be made Astignient 6f
assignable free from any equities between the Company and the person to Debentures
whom the same may be issued.

134, (a) Any such debentures, “debenture-stock, beonds or other securitics may-bc S ‘kh;mmc
isued at a discount, premium or otherwise, and with any speciul privileges issues
as to redemption, surrender, drawings allotment of shares of the Company, |
appointment of Directors or olherwise. Debentures, debenture stocks,
bonds or other securities with a right of conversion into or allotment of
shares shall be issued only wiili the sanction of the {l'ornpany in General
Meeting. r

(L) Any trust deed for the securing of Jany debenture-stock and or any
mortgage deed and or other bond for securing payment of moaey borrow-
ed by or due by the Company and or any contract or any apgrecment made
by the .(ft.}-mpany with any percon, frm, body corporate, Government or’ .
authority who may render or agree 10 render any financial assistance to
the Company by way of loans advanced or by puaranteeing of any loan <
borrowed or otlier obligations of the Company or by subscription to the
; sharecapital of the Company or provide_assidance in anj' other manner,
4 may provide for the appointment, from’ time to time, by any such mort-
gage, lender, trustees or holders of debentures or contracting party as
aforesaid, of ose or more persons to be a Director or Dircctors of the
Company. Such trust deed, mortgage deed, bond or contract may provide
that the person appointing a Dircctor as aforesaid may from time to timé
remove any Director se appointed by bim snd a;;pmur. any other person
in his place ‘and provide for filling up of any casual vac.mcy created by
stich person vacating office as such Director: Such power shall debenture
and terminate on the diccharge or repayment of the: respective mortagage,
loan or debt or debeatures or on the termination of such contract and any
person so appointed as Director under morigage or bond or debenture
trust deed or under such contract shall cease to hold office as such
Director on the discharge of the same.  Such appointment rod provision
in such document- as zforesaid shall be valid and effective a5 if contajoed
in these presents.

A
.

5Ly

135. The Director or Directors so dppointed by or under s miortgage decd, deben-s
ture trust deed or other bond or contrect as aforesaid shall be called “Nomina-
ted Dircctors”™. The words ‘*Mominated Director’ shall mean the Director
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appointed as aforesaid and for the time being holding such office.  The Nomi-
naled Dircctor shall not be liable to relire by rotation or to be yemoved from
office by the Company.” Such morigage deed or bond or trust deed o contract
may contain such auxiliary provisions as may be arranged between the
Company aod morigage, leader, uustec or contricling party as the case nay
be and all such provisions shall have effect notwithstanding any of the other
providons berein contained but subject to the provisions of the Ac

The Directors shall cause a proper register to be kept, in aecordance with the
Act, of all mongapes and chargs specifically affecting the property of the
Company and shall duly comply with the requircments of the Actin regard 10

. Where any uncalled capital of the Company is charged, all persons taking any

subsequent charge thercon shall take the same, subject to such prior charge,
and shall not be entitled, by notice to the shareholders of otherwise Lo oblain
priorty over such prior charge. :

If the Directors or any of them or any other pessons, shall become personally
liable for the payment of any sum primarily duc from the Company, the Board
may execute or cause to be executed any mortgage, charge o1, securily over or
affecting the whole or any part or the assets of the Company by way of indem-
nity to secure the Dircctors or otler persoms so beceming liable as aforesaid
from any loss in respect of such liability. = i

(1) The Bosrd of Directors shall ezercise the fallowing powers on behalf of
the Company and the said powers shallbe exercised only by resolutions
passed at the mecting of the Bgard;

(a) Power to make calls on sharcholders in respect of moneys unpaid on
their shares;

(b) Power to issue debentures;

(¢ Powerto borrow moneys otherwise then oii dcb-:nlurw

{(d) Power to invest the funds of the Company;

(¢) Pogwer to make loans,

(2) The Board of Directors by 2 meeting dt.l::g,u'l-: to any Committee of the
Directors ‘or to the Managing Director the powers specified in sub-clavses

tc', (d1 and 1) above,

{3) Every resolution delegating the power sei out in Su b-clause (¢} cbove shall
specifly the total amount upto which moneys may be borrowed by the said
delegate,

{41' Ew:ry resolution dclcgahng the [H:I'Im..[' referied to in sub-clause 1d) :ﬂ:tmt
shall specify the total ¢ mount upto which the funds may be borrowed by
the nature of the investment which may be mide by the delegale.
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i {37)
(5) Every resolution delegating the p-umr referred to in sub-clause (&) abu\c
shall specify the total amount up to which the loans may be made by the
delegate, the purposes for which the loans may be made and the ARILUNL
amount of loans which may be made for such purpose in individual cases,

MANAGING DIRECTORS/WHOLE-TIME DIRECTORS -

*|40. (a) Subject to the provisions of the act and the artides, the company may

appoint one or more Managing Directors and the expression “Managing
Directors' shall include joint or additional or Deputy Managing Directors
or whole-time Directars with such powers as the company may deem fit.

(b)

(¢) In the event of any vacancy arising in the office of a Hn'naging Director
or Wholetime Directors if the Directors resolve to increase the number of
Manzping Dimlnn-;:-lnr Wholetime Directors, the vacancy shall be filled
by the Board of Direclors and the Managing Director or Wholetime
Director so appointed :hall hold the office for such period as the Board
of Directors may it

(d)" If & Managing Director of Wholetime Director ceases to hold offie as
Disector, he shall ipso facto -and immediately ‘cease to be a Managing
Director/wholetime Director. )

(e¥ The Managing Director 61‘:Whalc.timc Diirector shall not  be liable to
retircment by rotation as Iung ns he holds - office as Managing IJnrcrmr or
W]:olctumc D:mcton Ak

(f) As on 'the date ﬂf adnptmn of thm anlchs Sh 5.C. Agamal is
Managing Director of the company. . - ]

Managing ['Jirccturf%olctirﬁc ﬁimctur shall sut:jcﬁ' to the supervisions,

control ¢nd direction of the Board and subjuct to the provisions of the Act,

exercise such powers as are exercisablc udder tht:u: presents by the Board of
Directors as they may think fit and confer such time and to be exercised for
su<h objects, purposes sad upon such terms and coaditions and with such
restrictions as they may think expedient and they may confer such power
either collaterally with or to the exclusion of any such substitation for all or
any of the powers of the Board of Directors in that behalfl and may from
titne to time revoke, withdraw, alter or vary all or any of such . powers. The
Mansging Dircctors{Wholetime Directors may exercise all the powers entrusted
to them by the Board of Directors in accordance with the Board’s direction.

mmml =

Whole Time Direclora

Powers and duties of
Managiag Director O
Wholetime Director

= Amended vide Resolutions passed at the AGM held on 27ht February 1992 and ITth Movember 1902 and approved

by the Company Law Board on 12th January 1993 and order dated 13-4-93,
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Repcacysyion & 147. Subject to the provisions of the Act and subject o such sanction of the Central

Maoaging Direcioss/
Wholkctinne Direcion

Bes=dnacenwal of 143,

Government as may be required for the purpose, the Managing Directors/
Wholetime Directors shall receive such remuncration (whether by way of
calary, commission or participation . profits, or partly in one way and party
in another: a- the Company n another Gereral Mecting may from time to
time determine.

The Managing Dircctor/wholctime Daector shall be enutled to charge and
be paid for all actual expenses, if any, “Which they may incur for or in connec-
tion with the business of the Company. They shall be entitled to appoint part
time employees in conpection with the management of the affairs of the
Company and sball be entitled to be paid by the Company any remuneration
that they may pay to such part-time employees. :

Business 1o be carcied - 144.. (1) The Managing Director/wholetime Director shajl have subject to the

on by Managing
Director/Wholstinie
' Ihm“ el S

Common  Seal 145.

supervision control and discretions of the Board, the management of the
whole of the business of the Company and of all its affairs and shafl
exercice all powers and perform all duties in relation to the Management
of the uffairs and transactions of the Company, except such powers and
such duties as are required by law or by these presents to be exercised

ar bv the Company in General Meeting or by the Board or Directors: -

and . also subject o such conditions ‘o restrictions, imppsed by the
Companies-Act or by these presents. i

- -

-

(2) Withoiit prejudice to the penerality of the foregoing and si:bjcéi' to the
supe 5
Company shall be cartred oft by the Managing Disector/wholetinie
Director and be shall bave and exercise all the powers st out in Article
124 abave, except those which Ih_re by law or by these presedts or by any
resolution of the Board required 40 be done. by the . Company in General

Meeting or by the Board. - S peL i

(3) The Board may, from timo to time, délegate to the managing Jirc-cu?r o —
whaoletime Director such of their powers and dutics and subject to such

[imitations and conditions as they may deem fi. The foard may from’
time to time revoke, with draw, alter or vary all or any of the power

conferred on the Managing Dicector or wholetime Director by the Board

or by these presents.

COMMON SEAL
The Board shall provide a commaon seal for the Company and they shall have
power from time (0 lime 1o desiroy the same substitute a new scal in hieu
thereol, amd the common seal shall be kept at the Registered Office of the
Company and committed to the custody of the Managing Director or the

Secretary if there is onc.

oD "1"1:\1__.'11,. CDPY

CERTL it
T B Ty TJM‘["]"EE
Fo '
i

A oth, St

rvision and control of the Board of Directors, the business of the-

pirts ey



g ®

FA

(el N

146.

147.

148,
145.

150.

151.
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(39)

The seal shall not be aflixed to any instrument €xcept by authority of & reso-
lution of the Board or of Committee. and unless the Board otherwise
determines every deed or other ipstrumeat to which the scal is required to be
affixed shall, unless the same s cxecuted by aduly constituled attorney for
tbe Company be signed by oge Director al least in whose presence the seal
shall have been affized and countersigned by the Managing Director, Secretary
or such other person pmﬂrﬁunﬁ:in_:_tgﬁﬁ}gtg: authorised by the Managing
Direstor ot by the Board provided nevertheless that any instrument  bearing

-

(be seal of the Corupany and iisued for yaluable consideration sball be binding
on the Company notwithstanding any irregularity touching and authonty to
issue the same.

{4) The profits of the Company, subject o any special rights relating thereto

created or quthorised fo be created by fhese presents and sibject o gyt
pravisions of the presets, a3 ¢ the Reserg Fund shall be dirisible among
menibers in proportion to the amount of ¢ pital paid-up on the shares
held by them respectively on the last day of the year of zccount in respect
of which such dividend is declared and in the case of interim dividends on
the close of the [ast day of the period in respect of which such interim
dividends 15 paid. .

(b} Where capital is paid up on any shares in advgnce of calls, upon the
footing thiat the same shall carry iaterest, such capital shall not whilst
carrying interest, confer @ right to participate in profits.

The Company in General Meeling may detjare di\:"i;_':lr.:nd‘s but no dividend shall

- execed the amount recompended by the Board.

The Board may from time ju_tir_mé pay fole. memubers such i_ﬁpnrim dividends
as appear to them to be justified by the profitt of the Company.

No d;gij!éga shiall be L@ﬁ'@!ﬂ.ﬁiﬁﬁjﬁiﬂ of the Profits of the year or any other

undistributed Profits except as provided by S-i;c'ﬁﬁn 205 n-f the Act.

(1) The Boagd may before ft;ggmmmqﬂiug any g:tiyi_d:;ndg set n;.hi_r. out of the

profits of the Company _ng;h fsfi.iqg’"@s it thinks props, as a resérvg OF
reserves which shall at the discretion of the Board, be applicable. for any
purpase to which the profits of the Company may be properly applied, in-
cluding provisions for mecting contingencics or for equalising dividends
and pending such application may, at the like discretion either be emplo-
yed in the - business of the Company or be invested in such investments
{other than shares of the Company) as the Board may, from time to time,

thinks fit

&

(2) The Board may also carry forward any profits when it may think prudent
not to divide, without sctting them aside a5 Reserve,
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( 40 )

The Board may deduct from any dividend payable to any members all sums of
money, if any, presenily by Tum to the Company on account of calls or other-
wise in relation to the shares of the Company.

Anv General Mecting declaning » dividend or bonvs may make a call on the
members of such amouont as the meeting fixes, but so that the call on each
member shall pot cxceed the dividend payable o him and 5o that the call be
made payable at thosame time 15 the dividend and the dividend may if so arra-
ngd between the Company and the members be set off against the call.

(1) Any dividend, interest or other moncys payable in cash in respect of shares
may be paid by cheque or warrant sent throught pos direct to the registe-
red address of the holder or in the case of joint holders to the registered
address of that one of the joint holders who is first named on the register
of members or to such Person and to such address as the holder or joint
holders may in writing direct. ' _

(2) Every such cheque or l.vm_am shall be made Payable to the order of the
Person to whom it is sent. 1

(1) Every such chegue or warrant shall be posted within I‘orlf twa dajs from
the date of dmlamu:m of dividend.

{4) The Directors may pay intérést on capital raised for the construction of
works of building wh:-n. and so far-as they shall be autharised to do so by
S:clfuu 208 of the .ﬁ.ﬂ e

(5) Mo dividend shall be pajd in respect of any share cxcu:pt to.the repistered
holder of such share or to bis order or to his bankers, but nothing contai-
ned in this Article shall be deemed to require the bankers of a registered
sharcholder to make a separate apphca:mn o the (_ompanv for the fay-
ment of the dividend. ;

Any one of two or more joint holders of share may give effectual receipt

for any dividends, _bonu:-:&__or_ other i_:mncys payable- in respect of such

shares.

. Notice of any dividend th.at may have been r!a:la.rcd shall b-: gntn 1o the per-

sons entitled (o share thereto in the manner nlcn[mﬂnd in ﬂ'u: Act.

Mo dividend shall bear interest against the Company.

{1} Where dividend has been declared by the Company but has not been paid
or the warrant in respect thercof bas not been  posted within forty two
days from the date of decliration to any sharcholder entitled to the pay-
ment of dividend, the Cumpuny shall within 7 days from the date of expiry
of the said period of fortytwo days transfer the total amount of dividend
which remains unpaid or in relation to which no  dividend warrant has
been posted within the said period of foriyiwo days to a special account Ie
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be opened by the Company in that bebalf in any scheduled Bank o be I
called ‘Unpaid Dividend Account” of CRANEX LIMITED.

(2) Any moacy transferred to the uapaid dividend account of the Company <n
» pursuance of sub-clause (1) which remains unpaid or unclaimed for a period
] of 3 years from the date of such transfer shall be transfamed by the
Company to the Geaeral Revenue Account of the Central Governinend
but a claim 10 any moncy so transferred to the General Revenue Account
may be preferred to the Central Government by the  person tg whom the
mooey is due and shall be dealt withas if such trandfer to the gencral
revenue account had not been made, the order if any for payment of the
claim being treated ss an order for refund of revenue. !

“F

(3) The Company shall when making any transfer under clause (2) to the
general revenue cocount of the Central Government any unpaid o un-
claimed dividend furnish to such officer as the Central Government may
appoint in this behall a statement in the Prescribed from setting forth in
respect in all sums included in such transfer the nature of the sums, the
names and fast known : ddre:ses of 1he person entitled to reserve the sum,
the amount to which s1ch person is entitled to and the nature of bis <laim
thereto and such other particulars as may be prescribed.

(4) The Compeny shall be entitled to a receipt from the Reserve Bank of

-ﬁ'- ' fndiz for any money trensferred by itto the general revenue account of A
o the Central Government such receipt shall be effectual dischargc ol" the -
Cump:‘mr i rcsp-oct ﬂlcmol' -

159. Any transfer of shares shall fot pass the right to any dividend declared thereon - E;:I:wa ;?3:*
before the r-:giumtian of the ‘wansfer. - _ to dividends

- CAPIT. ALISATION OF PROFIT

A -1l R AR

Capitalisation of
* 160. (1) Thc Company in General Mecting, m:y on rcc-nmm-:'nrlatmn of the Board, Frofits

resolve;

(a) That it is desirable to capitalige any Part of the amouat for the time
being standing to the aredit of the Compdny's reserve accounts orto
the credit of the Proit*and loss accounts or otherwist available for

= distribution; and

. (b) That such sum be aceordingly sel free for distribution in the manner
5_pb:iﬁcd i sub-clause (2) amongst the members who would have
been entitled thereto if distributed by way of dividend and in the

" same pmpumun.
'3 (2) The sum aforesand shall not be p.'.'.td in mh but shall bc: applied, subject
o to the provisions contained ia sub-clause (3) cither in or towards;
# "
]
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(i) paving up any amounts for the time being unpaid on shares held by
such member respectively.”

(1) paving up in full, unissued shares of the Company 1o be. allultud and
&|5{[|hﬂlﬂl md“ﬂj a8 ﬁlﬂ}' P'Hd up, to and amongst zuch mmhm
in the proportions aforesaid, or

(iii) partly in the way specified in sub-clause (i) and partly in that specificd
in sub-clawse (i)

A sharc premimm account and capital redemption resarve fund may, for

the purpoie of this regulation only, be applied in the paying up of
unissued shares 1o be issued to members of the Company as fully paid

bonus shares. &

The Board shall give effect to the resolutions passed by the Compw in
pursuance of this regulation.

Whenever such a n:mlulinu as' oforesaid shall bave been passed the Board
shall ;

{a) makeall appropriations and .npplmﬂuns of the undivided profits
resolved to be ﬂp:u!md lhercby and all allotments and lssnndni‘
fully paid shares, if any, and

{b) generally.do all acts and things requiTed m effect liln‘.n:m

The Board :.hall have full Power :

" {a)- 1o make such provision, hy the issue of * fractronal certificates or by
payments in cash or otherwise as it thinks fit, in the case of 5]1:111:5 or -

. debentures becoming distributable in frm:tl.on and also .

(bl 1o authorise any person to enter on behalf of all the members :nuuod
thereto into an  agreement with the Company providing for the allot-
" ment to them respectively credited as. fully paid up of any further

<hares or debentures to which they may be entitled. upon, such .

capitalisation or (as the case may require) for the payment of by the.
Company on Uheir behalf, by the :pplmat:on thr:rd.u of respective
' Praportions of the Profits resolved to,be capitalised of the amounts or
any part of the amounts remaining nnpaﬂ:l on the shares.
(c) Any agreement made under such “suthority shal! be effective and
binding on all such members

ACCOUNTS

The Board of Ditectors shall cause truc accounts to be kept of all sums of
money received and expcnﬁnd by the Company and the] matters in and

purchases of goods by the Company, 2nd of the assets, credits and respect -

of which such receipts and expenditure takes place, of all sales liahilities:
‘of the Company.
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T
(2) If the Company shall have a Hranch Office, whether 1n out-ade, proper
books of account relating to the transiciions effected at that office shall
be kept at that office, and proper summansed returms nade, upto daie at
intervals of not more than three moaths, shall be sent by the Braoch
Office to the Company and its Regniered Office or 10 such other place in
India, 25 the Board thinks fit, wherc the main books of the Company are
kept.

(3) All the aforesaid books shall give a fax and true view of the affamrs of the
Company or of its branch office, as the case may be, with respect to the
matters aforesaid and explain its transactions.

The Books of Account shall be kept at the registered Olffice or ot such other

place in India as the Directors think At

The Board of Directors shall from time to time determine whether and to what
extend and at what times and places and under what conditions or regulations

_the accounts and books and documents of the Company or any of them shall

165.

166.

167.

be open to the inspection of the members, and no member (not being a
Directar) shall have any right of inspecting any account of books or documents
of the company cxcept as conferred by status or authorised by the Directors or
by a resolution of the Company in gencral mesting.

The Board of Directors shall lay before cach Annual General Meeting a Profit
and Loss Account for the financial ¥ear of the Company and a Balance Sheet
made up as at the end of the financial year which shall'be a date which shall
not ﬁféc-édc ':h;: d.a_*jr of the mecting by more than six months o such extended
period as shall have been granted by the R:gist‘rar un—_-ﬁr the provisions of the
Act. : : L, :
(1) 'Subject to the provisions of Section 211 of the Actesery balance shect and
- profits and loss account of the company shall bein the forins =t out in
parts I and 1€ respectively of Schedule VI of the Act, or as near thiereto as
dircumstances admit. ' B (e

(2) &0 long as the Company is  holding Company baving a subsidiary, the
Company shall confirm to Section 212 and other applicable provisions of
the Act.

(1), Every Balance Sheéet and cvery profit & Loss Account of the Company
shall be signed on behalf of the Bosrd by  Secretary, if any, aond by not
less tnan two Dircctors of the Company oue of whom shall be the
Managing Director where there i5 One,

Frovided that when anly omne Director is for the ume being in Iadia, the
lialance Sheet and Profit & Loss Account sball be signed by such Director
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Where at an Aunual General Mecting, no. Auditors are appointed, the
Central Government may appoint a person to fill the vicancy.

(51 The Company shall within seven days of the Central Government s power

g

(7

(%)

(9}

o)

under sub-clavse (4} becoming txcrcisa&l_'c, pive notice of that fact to the
Government.

The Directors may il any casuval vacancy in the office an Auditor, but
while any such vacancy coatinues, the remaining suditor or Auditors (if
any! may act, where such a vacancy is caused by the resignation of an
Auditor, the vacancy shall only be filled by the Company in General
Meeting.

A pérsop, other than a ‘retiring Auditor, shall not be capable of being
appointed at an Annual General Meeting unless special notice of a
resolution of ‘appointment of that person to the office of Auditor has been
piven by a member to the Company not less than fourieen days before the
meeting in accordance with Section 190 and the Company shall send a
copy of any such nafice to the retiring Auditor and shall give notice there-

the other provisions of Section 225 shall apply in the matter. The provi-

sions of. this sub-clause shall also apply to a resolution that a retiving |

auditor shall not be re-appointed.

The perions qualified for appointment as Auditors shall be only those
referred to in Section 226 of the Act. - R A

None of the persons mentioned in Section 226 of the Act as are not
qualified for appointment as Auditors shall be appointed as Auditors of
the Company. {Finy=d TR Dt L 3
The (.'-:*mp:in}' or its Boaxd of Directors shall _m:it _Elljhp;{':'inil OF Te-appoint
any person or fira as its Auditors if -such person or firm is at the date of
such appointment or .rn-.ap;minr_nmﬁt or holds appointment ss Auditor of
the specified number of Companies or more than the “specified number of
companies, provided that in the case the firm of auditofs specified number
companies shall be construed as - specified “pumber of “Companics per

‘partoer of the firmi, provided further that where any partner'6f the finm js

also a partoer’ of any other firm of 2uditors the number of companies
which may be taken into account by all the Erm; _iogﬂlicr in relation to
such partner shall not exceed the specified numiber in the apgregate.  Pro-
vided also that where any pariner of a firm of Atditors is also holding
office in his individual capacity as auditor of one or fore companics the
number of companies which may be taken into account in his case shall
nat exceed the specified numberdin the dgeregate. Specified number means
in the case of a person or firm bolding appointinent as auditor of 2 number
of companics cach. of  which has a. paid up share capital of léss than

Rs. 25 lacs, 20 companies and in any other case 20 companies out of .

which not more than ten shall be companies eacl of which has a Paid up
share capital of Rs. 25 lacs or more.
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176,

(47

The Company shall comply with the provisions of section 279 of the Actin
relation to the audit of the accounts of Branch Office of the Company.

 The remuneraton of the Auditors shall be fixed by the Company in General

Meeting cxeept that the remuncration of tny Auditor appointed to fill any
casual vacancy may be fixed by the Bozrd.

(1) Every Auditor of the Company shall have 3 right of cecess at all times of
the books of account and vouchers of the Companyis entitled to bave-
require fram the Directors snd officere of the Company such information
and explination as may be nmssary for the performmmece of his duties as
Auditor.

(7) Al notices, of and otber communications relating to any General Meeting
of the Company which any member of the Company is entitled to have
seat to him shall also be forwadred to the Auditor and the Auditor shall be
entitled to attend any General Meeting and to be heard at “any General

_Meeting which he attends on any past of the business which concerns him
as Auditor. -

(1) The auditor shall make a report to the members of the Company on the
accounts examined by him and on every Balance Sheet and Profit and Loss
Account und on every other document defared by this Act to be part of or
annexed to the Balance sheet or Profitand Loss Account which are laid
before the Company in Géneral Mecting during his tenure of office, anrd
the repori shall state whether, in his opimion and to the best of his infor-
mation and according to thc‘_cxplanauom given to him, the said accounts
give the information required by the Act in the manner so required and
give a true and fairview: =
(i) in thecase of the Balance Sheet of the state of the Company’s affairs
. as at lhl:'. cn-d 1:}1' its financial year, and I

i) the case of the Profit and Loss Account of the profit or loss for its
" financial year. :

(4) Thé Auditors® Report shall also state ©

(a' Whether he has obtained all the information and explanations which
to the best of his luowlndgc and belicf were necossary o .. the purpose
of his audit;

(b) Wether in his opinion, proper boaks of account as required by Law
have heen kept by the Company so far as appears from his examina-
tion of those books, and proper reiurns adequats for the purposes of
his audit Env.c been mcew-:d [roni branches not visited by him;

{c) Whether the report vn the sccount of any branch office audited tmdcr
Section 228 by a person other than the Company's Auditor has been
forwarded to him as mquurnd by clause {c) of sub-section [1} of
“Section 228 of the Act and how he has deult with the same i pre-
paring Auditors' Rl.'i.H.!ﬂ:. and
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{(d} Whether the Company’s Balance Sheet 20d  Profit and Loss Account

’ dealt with by the Report are in agreement with the boaks of account
2 and return.

(5) Where any of the matters rcﬁc.ﬂ:d tu in items (i) and '{u]uf sub-clause

(3) above or in items (a), ih), (c) and td) of sub-clausze (4) above is in the

negative or with a gqualification, the Audlmr s Report shall state the reason

b

for the answer.
161 The accounts of the Company shall not be decmed as not having been
properly dawn up on the ground merely that the Company has not dis-
i  closed certain matters i !
(a) those matters are such as the Compxnr is not required to disclose by
virtug of any prowsiuu: wnlamnd m ihe Commm Act or any other
- Aa and
b) thm provisions are specified 1n th: Balance Shnr:l snd Profit and Loss
Account of the Company. -

(1) The Auditor’s Report shallbc read befare the Company in General Mm-
. ring and shall be open lﬂ inspection bv any member of the Company.

Afsp:‘;ust:i!:cn 17/, Every zccount of the Company when audited and approved by a General
:‘I_.',p'r‘mnﬂ A s Meeting shall be conclusive except asn:g-lrds any error discovered therein,
conclusive excepl i within three months next after the appr{}vaf thereof. “"'llcllmr any such error

« o error discovered

within three months is discovered within that period the account shall forthwith be corrected, and

shall hencefarth be conclusive.

“SERVICE OF DOCUMENT AND NOTICE

L:-:win,- c;.ll' o 178. A document may be served on the Company or an officer thereof by sending it
Company to the Company or officer <t the Registered a:-ﬂicé of the Company by post

under a certificate of posting 0r b}' r:g:stcrcd pml or hr leaving it at- its
n:;_u.tcmd oifice.

11;“5“; E::;:Er;:i is 139 (1) A domumnt (which expression for this purp-usl: :lulibc dﬂ:mt:d w0
members include snd shall include any summocs, notice,; requisition, process, order,

judgement or any other documents in relation to or inthe winding
up of the Company (may be served or sent by the Company on or to any
member cither personally or by sending it by post to him to his registered
address, or tif he has no registered address in India), 1o the address, if
any, within India- supplied by him to ithe Company for the giving of
notices to him.

(2} Al notices shall, with respect to any registered shores to which person
are entitled jointly, be given to whichever of scch pérscms is named first in
the Register and notice so given  shall be sufficient notice to all the holders
of such share.
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180. Each registered holder of shares shall from time to time notify in writiog to.the

181.

152.

183,

(3) Where 2 document is sent by post ©
{a) service thereof shall be deemedl to be effected by properly addresing
prepaying and podting a letier containing the notice, provided that
where a _member has intimated to the Company in advance that

documnents shouid be sent to him. under a certificate of posting or by [

registered post without acknowledgment due and has deposited with
tbe Company a sum sufficient (o defray the expenses of doing so,
<ervice of the documents shall not be deemed to be cffected unless it
is sent in the manner intimated by the member.

(b) ualess the contrary is proved, such services shall be deemed o have
been effected; . . '

(i) in case of @ notice of a meeting, at the expiration of Tortyeight
hours after the letter contaming the notice is posted, and

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

Company some place in India to be registered as his address and such registered
place of address shall for all purpose be deemed his place of residence.

If a memniber has ngt registered an address in {ndia, and has not supplied to the
Company an address within India, for the piving of notices to him, a document
advertised in a newspapa crculating in the neighbouchood of Registered
Office of the Companuy shall be deemed to be duly served on him on the day
on which the advertisement appears.

A document may be served by the Company on the Persons culitled to a share
in consequence of the death or insolvency of a member by sending it through
the postina prepaid letter addressed to them by name or by the tite or
represeitatives of the deceased or assigns of the insolvent or by any like
description at the address (if any) in Indi supplied for the purpose by the
persons cliiming to besoentitled or (until such an address has been so
supplicd) by serving the document in any manner in which the swme might -
have been served if the death or insoivencyhad not occured.
Subject to the provisions of the Act and these Articles. Notice ol General
Meeting shall be given :
(i) Toibe members of the Company as provided by the Artcles m any
maoner authorised by Articles” 179 and 1Bl as the cuse m;u-g be or as
authorised by the Act;

(ii) to fh-: persons catitied  to” a share in consequence of the death or
ium'vcncy of 3 member az provided by Article 182 or as authorised by
the Act;
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184. Subject to the provisions of the Adt any document required to be served of ] :

. 187. “Save as otherwise c:pn:ssl}'. provided in the Actor these Articles, a document '@

- el S . F

L

{.50 )

(i) to the Auditor or Auditors I'ar the time being of the Company, in ﬂ::
manner authorised by Article 179 as in the case of eny member or
members of the Company. v

|
|
1

e

seat by the Company on or to the members, or any of them and not expressly
provided for bythcs:pmsnms shall be deemed to be duly scrved or sent if a
advertised in a news papers circulating in the District in which the registered
office is situated,

185. Every person, who by the operation of law, mins:rﬁ! or other means what- !
* soever shall become eatitled to any shares shall be tound by every document
in respect of such share which, previously to his name and address being
entered on the Register, shall havebeen duly served on or sent ta the person

from whugn he derived his title to such share. -
186. Any natice to begqvcn by the Company szhall be !ignud by the Managing
Director or by such Director or Officer as the Directors may appoint. The
" signature to any nmmc to be given by the Cumpnny may be written or prioted

or lithagraphed . .

AUTHENTICATION OF DOCUMENTS . - : 3

or proceeding requiring authentication by the Company ‘may be signed by a
Director, the Mapaging Director, the Manager, the Secretary or an authorisced - f;ﬁ
officer of the Company and need not be under its sedl. o ¥
j.".'u::i. T T:'=-'.'.::- { WIH.[HH(.; UP_ 4 .-!l i 36 ommis o
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El.lbjtﬂ m 1he prmmus of :h.: A[L'tas to pn:ﬁ:rpn::a! payments thc n*.tsﬂ:. of
: the Emnpauy sha!l o its mndmg up, be applu:d in sat;sfmtioﬂ of its liabili-
. ties par pass’:.n ‘and, subject €o to such application shall be d;stnbuud among the
nmnt-m awnrdmg to thclr n[;hts anﬂ mtm in thc Cpmpany.
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189. If the company  shall be wound up whﬂﬂcr wluutanly or mhu:r-.irlsa, the
{rqmdnmr may, with ttm sanctiou of a smcml ;resolution, - divide u’nnng the
contributories in specie or Kind, any - part of th: assets of the Company in
iristees upon such trusts for the benefit of lh-l: mnh—;humn:s or any of - them,
as the Ifquldatﬂn with the hlc sauction shall think ﬁt [n caze any thares
to be divided as aforesaid involie a liahility to cafl; or Othe:l.'“ ise gny persons
cotitled under such divisions to any of the said shares may within ten days
after the “passing of ‘the special resolution by mtice in writing direct the -
liquidators to sell his proportion and pay him the net proceeds and the
liquidators shall, if practicable, act accordingly,
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191} {a)

(b)

91, (1)

(2)

(3t)

INDEMEITY AND REﬂPﬂHSIHiI iTY -~

Subject 1o the provisions of Section 201 of “the Act, the Managiog
Diirector and every Director, Manager, Secretary and other Officer or
Employee of the Compzny shall be_ indemnified by the Company aguast
any liability, and it shall be the duty of Directors outof funds of the
Company to pay, all costs and losses und expenses (including _travelling
expenses) which zny such Director, officer or employee may incur ar
become liable 1o by resson of any contract entered into or act or desd
done by him a3 such Managing Director, Director, Officer, or  Employee
or in any way in the discharge of his duties.

Subject as’aforesaid the Monaging  Director and every Director, Manaper,
Secrctafy, or other Officer or Employee of the Company shall be indemni-
fied against any liability incurred by ‘them or him in defending any
proceeding? whether civil or criminal in which judpment is given in their
or his favour or in which bhe is acquitied or discharged or in connection
with any application under Section 633 of the Act in- which relief is given
tobimbye Court. " .

Subject 10 the provisions of Section 201 of the Act no Director or other
officer of the Company shall be liable for the acts, reccipts, peglects or
defaults ofany other Director or officer, orfor joining i any receipt o
other st for conformity or For any loss or expense happening to the
Company through insufficiency  or deficiency of title 1o any property
acquired by order of the Directors for or on behalf of the Company, or
for the insufiiciency or deficiency of any security in or upon which any of
the moneys of the Company shall be invested or for any loss or damiage
arising frof the bankruptey, insolvency, or tortious act of any person,
Company or Corporatios, with whom any moneys, securities  or effects
shall be entrusted or deposited or for any loss occasioned by any error of
Judgment or over sight on his part, or for any other loss or damige or
misfortune whatever which shall “happen in the execution of the duties ¢f
his oflice or in relation thereto, unl:m lhc same happcu thruugh his own
wilfuyl act or default. =

Withount Prejudice to th= generality of foregoing it is héreby expressly
delared that any filing fee payable or any document required to be filed
with the Repistrar of Companies in reipect of any act done or reguired to
be done by any Director or other Officer by reason of his holding the said
office, shall be paid ind borne by the Company.

SECRECY CLAUSE

192. No member shall be eatitied to inspect the Company’s works without the
permission of the Director, or Hmagmg Director, or to require discovery of

or

any information vespecting any  detail of the Company's trading or any
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{52) 3
matter which is or may be in the nature of a 1rade secret, myvstery of (rade or
secret process which may relate to ilie conduct of the business of the Company
and which in the opinion of the Directors it will be inexpedient in the interests
of the members of the Company to communicate to the public.

Every Director, Managing Direclor, Manager, Seaetary, Auditor, Trustec,
Members of a Committee, Officer, Servant, Agent, Accovntant or other person
employed in the business of the Company, shall il so required by the Directors
before entering upon his duties, or at any time during his term of office, sign a
decleration pledging himself to observe strict secrecy respecting all irnsactions
of the Company und the state of accounts and in matters relating thereto, and
shall by such declaration pledge himself not to reveal any of the matiers which
may comie to his knowledge in the discharge of his duties except when required
s0 to do by the Directors or any meeting or by the of €ourts Law or by - the
person to whom such matters relate and except so'far as may be ncecssary in
order to comply with any of the provisions of these Articles or Law,
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