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I
GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Ernakulam

1st Floor ' company Law Bhawan , BMC Road , Thrikkakara (po) Ernakulam - 6g2021, Kerala, INDIA

certificate of rncorporation pursuant to change of name
[Pursuant to rule 29 of the companies (lncorporation) Rules, zo14]

ccrporate rdentification Number (crN): : L01 1 16K11919p rco17g4z

I nereby certify th"t 
1T,l?T.e.-ofihe company has been chansed from THE THTRUMBADT RUBBER COMPANY:-; ;=,?,1""::T;""r?"1f,[? H $:[!^dr 

plir.riiiioiis'.,r,rED 
with urtecii,.o, ,r," i,rJli'his-iertiricate

company was originally incorporated with the name THE THIRUMBADT RUBBER coMpANy LlMlrED
Gi'''en under my hand at Ernakulam this Eleventh day of November Two Thousand Fifteen.

A SEHAR PONRAJ

Registrar of Companies
Flegistrar of Companies

Ernakulama

t4a iirg Address as per record avairabre in Registrar of companies office:

KILKOTAGIRI AND THIRUMBADI PLANTATIONS LIMITED
I-h 3U[/BADI ESTATEMUKKAM POST, KOZHIKODC - OZiOOEKe-ala, INDIA v' vvw',
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CERTIFICATE OF INCORPORATION.

t{o. 3 of 1919.2O

lhereby Certify that'THE THIRUMBADI RUBBER

QQMPANY LINIITED", is this day incorporated under the lndian

Companies Act, 1913, and that the Company is Limited'

Given under my hand at calicut, this Twentythird day of December,

One Thousand Nine Hundred and Nineteen'

(sd.) K. c. VERGHESE,

Assistant Registrar of Joint Stock Companies.

The
Seal of the

Assistant Registrar
of Joint Stock
Companies.

Calicut.
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MEMORANDUM OF ASSOCIATION
OF

*
KILKIITAGIRI AiIB THIRUMBADI PLAiITATIONS TIMITED

1. The name or the company is "KlLKorAGlRl AND THIRUMBADI
PLANTATIONS LIMITED'.

ri Substituted vide Special Resolution passed by the members at the Annual
General Meetings held on lBth September,201S.

2. The Registered office of the Companywillbe situated in th6 State of Kerala.

3. The objects forwhich the Company is established are:-

(a) To enter into and carry in effect with or without modification an Agreement
dated 27th October 1919 and made between Campbell Pinder Hunt of the
one part and Robert Smith Wilson on behalf of the Company of the other part
forthe purpose of purchasing and acquiring allthe right, tifle and interests of
The Thirumbadi Rubber Estates of and in all those pieces or parcels of land
situate in the District of Malabar and containing nine-hundred and sixty-three
and three'quarter acres or there-about together also with the Buildings,
Stock-in-trade and effects erected and being thereon.

(b) To acquire estates in any part of the world on which on which rubber or other
' produce has been planted or which are suitable for the cultivation of rubber or

other produce.

(c) To cultivate rubber, tea, coffee, pepper and other produce and to carry on the
business of planters of rubber, tea, coffee, pepper and other produce in all it
branches and to breed and deal in cattle and other stock, to procure and deal
in ivory hides and furs, to carry on and work the business of cultivators,
winners and buyers of every kind of timber, vegetable, mineral or other
produce of the soil, to prepare, manufacture and render marketable any
such produce and to sell, dispose of and deal in any such produce either in its
prepared, manufactured or raw state and either wholesale or retail.

(d) To acquire and undertake the whole or any part of the business, property and
liabilities of any person, corporation or company carrying on any business
which this company is authorized to carry on, or possessing property
suitable forthe purposes of this Company.

(e) To construct, carry our, maintain, improve, manage, work, control and
superintend any roads, ways, tramways, railways, bridges, reservoirs,
watercourses, aqdeducts, whales, furnaces, saw-mills, crushing works,
hydraulic works, electrical works, factories, warehouses, shops, stores,
hospitals and other works and conveniences which may seem direcly or
indirectly conducive to any of the objects of the Company and to contribute to
subsidize, orotherwise aid ortake part in anysuch operations.
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(f) To investigate and procure reliable reports upon industrial and commercial

undertaking and properties in any part of the world, and to acquire any

interest in, and aid in the development of such undertakings and properties'

(g) Toapplyforpurchase, or otherwise acquire, any contracts, concessions,

leases, grants, rights or privileges whatsoever, which may seem to the

Company capable ol being turned to account, any to work, develop, carry

out, exercise, and turn to account the same.

(h) To carry on any other business (whether manufacturing or otherwise) which

may seem to the Company capable of being conveniently carried on in

connexion with the above or calculated directly or indirectly to enhance the

value of or render profitable any of the Company's proper$ or rights.

(i) To reclaim, clear, drain, plant, improve, manage, develop, work and

maintain, or sell, lease, mortgage, charge, dispose of, or otherwise deal with

and turn to account all or any part of the property lor the time being of the

Company or property in which the Company has an interest, and to erect,

construct, enlarge, alterand maintain dwelling houses, hospitals, coolie lines

and any buildings necessary or convenient for the Company's business, and

to carry on any business or undertaking acquire by the Company, or in which

. it is interested.

(l) To search for get, win, raise. make marketable and use, sell and dispose of

coal, oil, ilon, clay stone. precious and other metals, minerals and other

substances or products on within or under any property of the Company, and

to grant prospecting and mining and other licenses, rights or privileges for

such purposes.

(k) To busy, lease, hire or otherwise acquire and hold and lands, buildings,

machinery plant, goods, stock-in-trade, patents, or other real and personal

property or rights or things in action, with or without any liabilities connected

therewith.

(l) To acquire, hold deal in, lend money upon and dispose of the stocks, funds,

shares, bonds, debenture stock, mortgage debenture obligation and

securities of any Government, State. Municipality, Company or Corporation,

Whether British, lndian, Colonial or Foreign, or property and assets of every

description, and to undertake and carry on any business, transaction, or

operation commonly undertake or carried on by financiers promoters of

companies, bankers, underwriters, concessionaires contracts for public and

other works, capitalists or merchants and to transact and carry on all kinds of

. agency and commission business, and in particularto underwrite, issue, and

place shares, stocks, bonds, debenture stock orsecurities.

i .4-



(3)

(m) To receive deposits of money to be emproyed in the business of the
company, and to rend and make advances either with or without security
upon such terms as may be thought proper.

Y
j,

(n) To procure the incorporation, registration or other recognition of thecompany in the United Kingdom or in any foreign state; corony orplace, and to estabrish and regurate agencies for the purposes of the
Company,s business, and to apply, or join in applying to parliament, orany locar, municipar,.or other author,ity of body British, rndian, Foreign
or 

,colonial, 
for any Acts of parliament, laws, decrees, concessions,

orders, rights or privireges that may seem conducive to the company,s
objects or any of them, and to oppose any proceedings or apprications
which may seem carcurated direcfly or indirecily 

-to 
preluoice theCompany's interests.

(o) To purchase or by any other means acquire and protect, prorong, and
renew, whether in rndia or ersewhere, any patents, patent rights, brevets
d'invention, licences, protections and concession which may appear
likely to be advantageous or usefur to the company, and to use andturn to account and to manufacture under or gr"ni ti""n=es or privireges
in respect of the same, and to spend money in experimenting upon and
testing and in improving or seeking to improve any patents, inventions,
or rights which the Company may acquire, or propose to acquire.

(p) To amargamate with or enter into partnership or any arrangement forsharing profits, union of interests or co-operation with any other person,
corporation or company carrying on or proposing to: carry on anybusiness within the objects of this company, uno ti acquire and hordshares' stock or securities of any such corporation or company.

(q) To borrow and raise money by the issue of debentures, debenture
stock, or other obrigations, or by mortgage or charge over a, or anypart of the property (present or future) of the cornpany, incruding itsuncalled capital, or otherwise as may seem expedient.

(r) To se', exchange, ret, grant ricenses, easements and other rights ofand over, and in any other manner deal with or dispose of theundertaking, or any part thereof, and a, or any of the property for thetime being of the Company, and to accept payment for any property orrights sold or otherwise disposed of or deart with. by the company,either in cash, by instarmeRts, or otherwise, or in shares of anycorporation or company, with or without deferred or pr,efer.+eo rights in
respect of dividends or repayment of capitar o,. oth"*i"", uno whetherfully or parily paid or by means of a mortgage, o, uy l"nentures,
debenture stock, or mortgage debenture" of uny corporation or com-pany or parily in one mode and parily in another.

(s) To pay for any property or rights acquired by the Company, either in
cash or shares, with or without preferred or deferred rights, in respect
of dividend or repayment of capitar or otherwise, and irr,"tn",, fuily orpartly paid or by any securities which the company has power to issue,
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or partly in one mode and .paftly,in another, and generally on such
terms as the Directors may approve.

(t) To remunerate any person for any service rendered or to be rendered
in'the,.formation of the ,Company,, or fgr obtaining subscriptions to or
guaranteeing the subscription of',or placing or assisting in placing the

shares or securities of this Company or of any company or association
promoted by this Company or in which itis interested, or for introducing
business,or otherwise assisting or rendering services to the Company,

such.remuneration to be either wholly 6p:partl! in eash or in fully or
, partly'paid shares or securities,of the,Compan!;:ot to be paid in such

other,,rnanner as the,e66prn!,:616y determine;

(u) To promote any company or companies for the purpose of acquiring allor
any oJ the property and liabilities of the Company, or for any other purpose

which may seem directly or indirectly calculated to benefit the Company.

(v) To pay all costs, charges and expenses of and incidental to the
promotion, formation and registration of the Company, and the issue of

its eapital, and of allthe negotiations and arrangements, previous and

leading thereto including any commissions, brokers' fees, and charges

in connexion therewith, and to remunerate, or make donations to (by

cash or other assets, or by the allotment of fully or partly paid shares

or in profits or otherwise as the Directors of the Company may think
fit) any person or persons for services rendered or in introducing any
property" or business to the Company, or for any other i'eason which the

Directors of the Company may think proper.

(w) To establish and support or aid in the establishment and support of

associations, institutions, funcis, trusts, anci conveniences calculated tc
,, benefit employees or ex-employees of the Company, or its predecessors

in business, or the dependants or connexions of such persons, and to
grant pensions and allowances and to make payments towards insurance,

and to subscribe or guarantee money or charitable'or benevolent objects,

or for any exhibition, or for any public, general, or useful object.

(x) To distribute among the mernbers in specie any property of the company,

or any proceeds of sale or disposalof any property of the company, but

so'that no distribution amounting to a reduction of capital be made

except with the sanction (if any) for the time being required by law.

(V) To make, accept, endorse and execute promissory notes, bills of

exchange, and other negotiable instruments.

(z) To do all or any of the above things in any pad of the world, and as

principals, agents, contractors, trustees or otherwise, and either alone

or in conjunction with others.

(aa) To do all such other things as may be incidental or conducive to the

attainment of the above objects or any of them, or may be calculated

directly or indirectly to benefit the Company or any mernbers thereof.

q.
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And it is hereby decrared that the word ,company,in 
this crause, except where usedin reference to this company, sha, be deemed to incrude any partnership or otherbody of persons. whetlY 

liooot. ol, in.orporrte, and whetheidomicired in Britishlndia or ersewhere, and that the oui"rt..pr"ified in the different paragraphs, be in nowise limited by reference to or inference in such paragraphs, o"i. ," wise rimited byreference to or inference.from any other pairgr"pn oithe n"me ot ir," corpany, butmay be canied out in as fulland ample 
"'r"nn"r 

rnd shall be construed in as wide asense as if each of the said paragraphs defined the oojectsoia s-eoir",", district, andindependent company.

4. The tiabitity of the members is limited.

5' "The Authorised share capitar of the company is Rs.2,40,00,000r (RupeesTwo crores Forty Lakhs oniyy oivioeJinto e+,oo,ogo gwentylour Lakhs onry)Equity shares of Rs.1 0/- lnupees Ten ontyl 
"u.n. 

The comjany has the powerfrom time to time, to increase or reduce its capitarand to issue any shares in theoriginar or new capitar as Equity or Redeemaute preteie-n-ce shares and toattach to any crasses of such .hur"r,,,any preference, rights, privireges orpriorities in payment of dividends or oistrioution o, assets o, Jin"r*ir" over anyother shares or to subject the same to any restrictions, rimitations, or conditionsand to vary the regurations of the company as far as n".".r"ry'lo ;;G #;',,Ithe same and upon the sub-division'oi any shares to apportion the right toparticipate in profits in any manner in accordance with the provisions of theCompaniesAct, i956,,. 
r,rttl I'trti F'r

we the several persons whose namEs. and address are subscribed, aredesirous of being formed into a companf in prr.r"nce of this Memorandum ofAssociation, and we respectivery 
";;" to take tne numoei ot shares in theCapital of the Company set opposite our respective names :_

Name, Address, Description
of subscribers Witness to the

Signature

H.N. Cobban

No.of equity
shares taken by
each subscribers

1 000

1000

500

1 000

500

500

s00

Dated this 26th day of October 1919

JOHN CHRISTIE
(Perice Leslie & Co., Calicut)

H. RINNE
(Perice Leslie & Co., Feroke)

G.A. MARSH
(Perice Leslie & Co., Calicut)

ROBERT SMITH WILSON
(Perice Leslie & Co., Calicut)

C.R.T. CONGREVE
(Perice Leslie & Co., Calicut)

J. DELL
(Perice Leslie & Co., Cochin)

H.R. HAIGH
(Perice Leslie & Co., Cochin)



ARTICLES ADOPTED AT THE EXTRA.ORDII{ARY GEI{ERAL MEETING

HEID ON THE THIRII DAY OF JAI{UARY 1957
THE COMPANIES ACT, 1956

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

OF

,* KI TK(ITAGI RI A1{ D THIRU M BAD I PIAilTATI(I]IS TIMITED

*

n

(a) The Words or expressions used shall bear the same meaning a in the Act or in
any statutory modifications thereof:

(b) 'The Act" means the Companies Act, 1g56 as amended from time to time.

'The Company'' means "KILKOTAGIRI AND THIRUMBADI PLANTATTONS
LIMITED".

substituted vide special Resolution passed by the members at the Annual
General Meetings held on 18th September,2015.

The Directors" means the Board of Directors appointed as hereinafter
provided.

"Dividend" includes Bonus.

"Holde/'shall mean a Shareholder.

"Month" and "Yea/' shall mean a calendar month and a calendar year
respectively.

'The Office" shall mean the Registered Office forthe time being of the Company

"Ordinary Resolution" and "Special Resolution" have the meaning assigned
thereto respectively by the Act (Section 189).

"Presence or Present" at a meeting shall mean presence or present personally
or by proxy or by attorney.

"Proxy'' includes attorney duly constituted under a Power of Attorney.

'The Registed' shall mean the Begister of Members to be kept pursuant to
Section 150 of the Act.

'The Flegiste/' shall mean the Registerof Companies.

"secretaries and rreasurers" shall mean, secretaries and rreasurers for the
time being of the Company.
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2

Table "A' not to
Applv

Company not to
Purchase its
Own shares.

Division of
Capital

"shareholde/'or "Membe/ shallmean any person whose name is entered in

the Register of Shareholders from time to time as owner or joint owner or joint

ownerof anyshare inthe ComPanY.

"ln Writing" and 'Written" include printing, lithography and other modes of

representing or reproducing words in a visible form.

Words importingthe singularnumberonlyincludethe pluralnumber, andvice versa.

Words importing the masculine gender only include the feminine gender.

Words importing person incl ude corporations.

The marginal notes in these articles shall not affect the construction hereof.

(c) "Beneficial Owned'shall mean the beneficial owner as defined in clause (a) of sub-

section (1 ) of Section 2 of the Depositories act, 1 996.

"DepositoriesAct,lgg6'shallincludeanystatutorymodificationorre'enactment
thereol.

"Deposito4f shall mean a Depository as defined under clause (e) of sub-section (1)

of Section 2 ol the Depositories Act, 1 996.

'Member" means person whose name is entered in the Register of Members as

holding share either solely or jointly and the Beneficial Owne(s) as defined in

Clause (a) of sub-section (1) of Section 2 of the Depositories Act, 1996.

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

Schedule to the Act shall not apply to the Company-

g. No part of the funds of the Company shall be applied in the purchase of or lent on

the security ol shares in the Company.

SHARES

4. "The Authorised Share Capital of the Company shall be as stated from time to

time in clause 5 of its Memorandum of Association. The Company has the

power from time to time, to increase or reduce its capital and to issue any shares

in the original or new capitalas Equity or Redeemable Prelerence shares and to

attach to any classes of such Shares, any preference, rights, privileges or

priorities in payment of dividends or distribution of assets or otherwise over any

other shares orto subject the same to any restrictions, limitations, or conditions

and to vary the regulations ol the Company as far as necessary to give effect to

the same and upon the sub-division of any shares to apportion the right to

participate in profits in any manner in accordance with the provisions of the

Companies Act, 1956, and Directors may, subject to the provisions of the Act,

exercise such powers in any manner they think f it, and provide for redemption of

the preference shares on such terms including right to redeem at a premium or

otherwise.'

i
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5. Subject to the provisions of these Articles, the shares shall be und6r the
control of the Directors, who may alrot or otherwise dispose ,of the same to
such persons, on such terms and conditions, and at such time as the Directors
think fit and, if so authorised by the company in Generar Meeting, give to
any person the cail of any shares either at par or at premium, ,niio", ,r"i
time, and for such consideration as the Directors may think fit, pRovrDED
that after the first ailotment, upon the issue of any further shares the Directors
shall compry with the provisions of section 81 of the Act unress they shail
have obtained the decision of the company in Generar Meeting of the issue
of such shares on other terms. Unress the company in Generar Meeting
otherwise decides any offer of further shares shall be deemed to include aright exercisabre by the person to whom the shares are offered to renounce
the shares offered to him in farrour of any other person.

6' As regards all allotments from time to time made, the Directors shall duly Return of Arotmentscomply with section 75 of the Act, and in the case of shares offered to thepublic for subscription shair arso compry with section 6g of the Act.

Allotment of shares

Commission for
placing shares.

7' The company may at any time pay a commission:to any person forsubscribing or agreeinE to subscribe (whether absorutery or conditionaily)
for any shares, debentures or debenture stock in the company, or procuring
or agreeing to procure subscriptions (whether absolute or conditional) forany shares, debentures or debenture-stock in the company, but so that ifthe commission in respect shares shail be paid or payabre out of capitar thestatutory conditions and requirements shail be observed and compried with,
and the amount of rate of commission shail not exceed five per cent on theshares and two and a half per cent on debentures or debenture-stock ineach case subscribed or to be subscribed. The commission may u" p",o 

",satisfied in cash or in shares, debentures or debenture.stock.

8' The company may pay a reasonable sum for brokerage and may make any Brokerage.
allotment on the terms that the person to whom such ailotment is made shail
have the right to ca, for further shares at such time or tir"" ,nJu;;;;;
prices (not being less than par) as may be thought fit.

I' with the previous authority of the company in General Meeting and the shares at discount.sanction of the court and upon othenvise complying with section 7g of theAct it shail be laMur for.the Directors to issue at a discount shares of aclass already issued.

10' subject to the provisions of these Articles; the company shall have power Redeemabreto issue Preference Shares, carrying'ia:tiQht to redempttn out,of profits o,. preference shares.
out of the proceeds of a f resh issue of shares made for t " prrpo""" oisuch redemption or riable:to be so redeemed at the option of the company
and the Directors may subject to,the,provisions of ,section g0 of the Act,
exercise such power in any rnanner they may think fit.

:j,.,i:,,j.. :.j: ., ir.,, ,,. .1,,,. , ,

11' The company may, subject to the conditions and restrictions contained in power to pay interestsection 208 of the Act, for the purpose of raising money 
" 

#;;h; ; or capitir
expenses of the construction of any'works or buildings or the provision ofany plant which cannot be made profitabre for a rengthened period, pay

i



interest on so much of the share capital for the time being paid up and may' charge the same to capital as part of the cost of construction of the work
or building or .he provisicn of plant.

,12. Shares may oniy be issueci on the condition that calls on shares for further
share capital shall be made on a uniform basis on all shares falling under
the same class.

'!e lf ,by the conditions of .allotment of ,any shares;:the whole or part of the
arnount or issue price thereof ,shall,be'payablerin instalments every such
instalment shall, when due, be paid:to the company by the person who for
the time being shall be registered holder of the s,hare.

14. The Joint holders of a share shall Ue severatly 
"" 

*.it as joinly liable for
payment of all instalments and calls due in respect of such share.

15. Save as herein'otherwise provided the Company shall be entiled to treat
the registered holder of any shares as the absolute owner thereof and

)ondition regarding
ssue ol further
ihare Capital

nstalments on
rhares to be duly
laid

Who may be
registered

Certilicates

h/amhar'c riahr- r^v rrY,rrr .v

certif icate

Irust not recognised

accorCingly shall not, except as ordered by a Court of competent jurisdiction
. or as by statute required; be bo_und to recognise any benamr, equitable or
other claim,to or interest in such share on the part of any othei person.

16. Shares may be registered in the name o{ any limited company or other
corporate body; not rnore than four persons shall be reoistered as joint-
holders of any share.

CERTIFICATE

17. The certificates of title to shares shall be issued under the Seal of the
Company which shaii be arilxeo in the presence of and the said Certificate
signed by two Directors or persons acting on behalf of the Directors under
a duly registered Power of Attorney and the secretary or some other person
appointed by the Board for the purpose. A Director may sign a share
certificate by affixing signature thereon by means of a machine, equipment
or other mechanical means such as engraving in metal or lithography.
Provided always that notwithstanding anything contained in this Article the
Certificates of Title to shares may be executed and issued in accordance
with such provisions of the Act, or the Rules made thereunder as may be
in force for the time being and from time to time.

1B- trveru member ot'a!lottee of shares shall be,entitled to receive at least one
certificate under the Seal of the company, in such form as the Directors
shall prescribe or approve, specifying the'share or shares allotted to him or
Registered in his name and the amount paid thereon. lf the Directors so
approve and upon payment of such fee, if any, not exceeding Rupee one
per certificate as the Directors may from time to time determine in respect
of each class of shares, a member shall be entitled to more than one
certificate for shares of each class.

-iability ol Joint-
rolders of Shares
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20' For every Certificate issued under the last preceding Article for which a fee is legible there FEE
shall be paid to the company the sum of Rupee one, or such sum not exceeding Rupees
two as the Directors may determine.

(Articles 1 7 to 20 amended by Special Resolution passed at an Extraordinary Generat Meeting held on 4th
March, 1961 .)

19' No Certifieate/s of share shall be issued either in exchange for those which are
. subdivided or consolidated or in replacement of those which lre defaced, tom or old,

decrepit, worn out or rendered useless from any cause whatsoever or *h;;";";;
on the reverse for recording transfers have been duly utilised unless the Certificates in
lieu of which they are issued are surrendered to the Company. No duplicate Certificates
shall be issued in lieu of those that are lost or destroyed, without the prior consent of the
Board or without payment of the prescribed fees, if any, and on such reasonable terms, if
any, as to evidence of such loss or destruction and indemnity and the payment of out- of-
pocket expenses incurred by the Company in investigating evidence, as the Board thinks
fit.

delivered to the person first named on the Register.

21A'rhe shares of the company shall be numbered progressively according to their several
denominations, provided however, that the provision relating to progressive numbering
shall not apply to the shares of the company which are demateriarised or may be
dematerialised in future or issued ln dematerialised form. Every forfeited or surrendered
share held in material form shall continue to bear the number by which the same was
ori ginalty distinguished.

21B'The Company shall be entitled to dematerialized its existing shares, dematerialized its
shares held in the Depositories and/or offer its fresh shares in dematerialized form
pursuant to the Depositories Act, 1 996 and the rules f ramed thereundel if any.

CALLS
22

As to issue of new
Cerlificate in olace
of one defaceld bst
of destroyed

To which of joint-
holders certificate
to be issued

23.

24.

25.

The Directors may after obtaining the sanction of the company accorded by CALLS
means of an ordinary resolution passed as its General Meeting, and subject to section
91 of the Act, make from time to time, or at any time such calls as they think fit upon the
members in respect of moneys unpaid on the shares held by them respectively and not
by the condilions of allotment thereof made payable at various times, and each
member shall pay the amount of every cail so made on him at the time and prace
appointed by the Directors.

Acall may atthe discretion of the Directors be made payable by instalments.
(Articles 22 amended by Special Resolution passed at an Extraordinary General Meeting held on 31st
March, 1961.)

A call shall be deemed to have been made at the time when the resolution of the when call deemed
Directors authorising such call was passed. to have been nrade

Not less than one month's notice of any call shall be given specifying the time and place
of payment and to whom such call shall be paid.

If the sum payabie in respect of any call or instalment be not paid on or betore the day
appointed for payment thereof , the holder for the time being of the share in respect of
which the call shall have been made or the instalment shall be due shall pay interest for
the same at the rate of Nine percent per annum, from the day appointed for the payment
thereof to the time of the actual payment or at such other rate as the Directors may
determine.

Shares to be
holders certificate to
be issued

Dematerialized
Shares

Notice of Call

When lnlerest on call
or instalment payable

t
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Amount:payable al 26
fi1ed tim.ee or.by
instalments. payable
as calls

Evidence in actions
by Company against
Shareholders.

Payment of Cdlls in'
advince

lf by the terms of issue of any, share oi otherwise any amount is made
payable at any fixed tirne, or by instalments at fixed times, whether on
account of theramount of the share or by way of 'premium, every such
arnount of instalment shall be payable as if it were a call duly made by the
Dilectors,and.of:which due'notice had:been given, and all the provisions

'herein,contained,inrespect of calls shall relate to such amount or instalment
accordingly. .

27; on:the.lrialor hearing of any action or suitbrought by,the'company against
any shar:eholder:or, his representatives to recover any debt or money elaimed
to be due to the company in respect of his shares, it shall be sufficient to
prove that the name of the defendant is, or was, when the claim aros€, on. the'Flegister:of Shar:eholders of the,,Company as holder, orjone of the

-holders,of the number of shares in respect of rvhich,such claim is niade; and
thql.the,,amount clairned 'is not :entered ,as+aid in,the :booRs of the company
and it shall not be necessary to prove the appointment of the Directors who
made any catt;.nortthat.a quorum of .Directors \4/as.present at the goard at
which any call was made nor that the meeting at which any call was.made

' was duly convened or constituted nor any other matter whatsoever : but the
proof of,"the matters aforesaid.be conclusive evidence of :the.debt.

28. The Directors may if they think fit receive from a member willing to advance
the same, all or any part of the money due upon the shares held by him
beyond the sums actually called for; and upon the money so paid in advance
or remitted thereto as,from time to time exceeds the amount of the calls
thus made,upon the shares,in respect of which such advance has been
made thb Company may pay interest at suoh rate not excbeding 8% ab the

, 'mehber paying sustr sum in advance and the Directors,agree upon,,provided
:,', ' howeVersuehipaymerits,in excess of:the arnount of calls shall'not entit{e the
:"' member.thereof to dividehd:or'to:the.participdtion in profits on the unialled- amount nor'shall,he be entitled to any'voting rights in respect of the'same

until such amount would (but for such payment) become pres6ntly pay.able.

The Directors rnay however at their discretion repay the amount at any time
so'adVanced,upon giving to,such'member thr€e pnonth'S' notic€ in writing.

(Article 2Sramended by: Special Resolution passed at an Exfaordinary General Mdeting held

on 31st August 1968,

FORFEITURE AND LIEN

29.

.:

30.

lf any member fails to pay any call or instalment on or before the day
appointedifor the payment of the sarne the Directors may at any time
thereafter"durihg such time as,the call or instalment remains unpaid; serve
a notice on such member or his legal personal representative requiring him

to pay the same, togbtherwith,any interest,thdt rnayr have abcrued and all

expenses that'may have been incurred by the Company by reason of such

non-payment.
l

The'notice'ishall'name a.day {not'being less than one month frorn the date

of the'notice) and a place or places on'and at which such call or instalment
and such interest and expenses as aforesaid are to be paid. The notice&

Form of ilotice

i

. :l

lf call or instalment
not paid..notiqe may
be given

I

'1.'ia '
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shall also state that in the event of non-payment at or before the time and
at the placa appointed, the shares in respect of which such call was made
or instalment.is payable will be liable to be forfeited.

31. It the requisitions of any such notice as aforesaid be not complied with any tf notice not com-

shares in respect of which notice has been given may at any time thereafter plieo with shares

before payment of all calls or instalments, interest and expenses due in '"Y be forfeited

respect thereof, be forfeited by a resolution of the Directors to that effect.
Such forJeiture shall include all dividends declared in respect of the forfeited
shares and not actually paid before the forfeiture.

32. When any shares shall have been so forfeited notice of the resolution shall Notice after torfeiture

begiventothememberinwhosenarnesitstoodimmediatelypriortothe
forfeiture or to his legal representatives, and an entry of the for{eiture with
the date thereof, shall forthwith be made in the Register but no forfeiture
shall be in any manner invalidated by any omission or negleet to give such
notice to make such entry as aforesaid.

34. The Directors may in their discretion remit, or annul, the forfeiture of any
shares within six months from the date thereof upon the payment of all
moneys due to the company fi'om the late holder, or holders in respect of
such share or shares, and all expenses incurred in relation to such forfeiture,
together with such lurther sum of money by way of redemption money for
the deficit as they shall think fit, not being less than nine per cent on the
amount of sums wherein deficit in payment has been made but no share
bona fide sold or re-allotted or otherwise disposed of under Article 33 hereof ,

shall be redeemable after sale, re-allotment or disposal.

35. Any member whose shares have been forfeited shall notwithstanding be
liable to pay and shall lorthwith pay to the company all calls, instalments,
premiums, interest and expenses, owing upon or in respect of such shares
at the time of the forfeiture together with interest thereon from the time of
forJeiture until payment at,nine.per cent per annum, and the.Directors may
enforce the payment thereof, without any deduction or allowance lor the
value of the shares at the time of forfsiture but shall not be under any

. a ,.' :

36. The forfeiture of a share'shall'involve::the extinction:of,all interest.in and
also of claims and demands against the company in respect of the share,
and all other, rights,incident:to,the share,,,except only,such,of these rights
as by these Articles ars expressly saved.

37. A duly verified'declaration in,,writing,uRder,the hands,of a piygs16l or the
secretaries and rreasurers of the company that certain shares in the
Company have been duly forfeited on a date stated in the declaration shall
be conclusive evidence ol the facts,therein stated as against all person
clalming to be entitlad to the shares and such declaration and"the receipt

Power to annual
forfeiture

Arrears to be pald
notwithstandirig
forfeiture.

_,_ i.jt*..1::l :l;

:,.r-.: : :- ,., :l..li 1.,

'l

Etlect of forfeiture

Evidence of
forfeiture.

:':.r : . 1 .., ::: ' .. l- I

d

I

a:

"l

t:

l

1'

I

33. Any share so forfeited shall be deemed to be the propefi of the Company, Forfeited share to
and the Directors may sell, re-allot or otherwise dispose of the same in such ["jgr!::f*'"
manner as they think fit.

a



,, of the .Companlrfo;. ,ne consideration;: if ,any,:;giygn,for.the sharesL,on the
', .. 'sal9 or disposition 1i:ereof,slJall,constituta argood,title,to such shares, and

the person to who;-r', 'th.'-,shares are sord shail be.,registered as,the horderof such shares ai-:r, shail not be bound to see to the apprication of the
j-L,i*, r:,,;i 1.,r,,-.,l; .':.,:PUlchasg,:mongy,.,l1QF,9hdll :his;titleirto such shares be,aftected,by ariy..'i. ,':i::: , ri:', -'r.;'..' . -.; .,.r,irr-egul?rity-qy. invalidity.,inilhe,,py6aeedings in. reference to, such :for,feiture,

sale or disposition.

c;mPanY's llen on 38.,:I'hc cor*nany shall have:first and.paramountJien onev€ry,share not:being
a fully 1,i.id share for,ail moneyq (whether.pr.esentv,payable:or not) called
or payarie at a fixed time in respect of that shares. But, however, the Boardir : r' "r'i r ':.:i . : , of 'Directors may atrany time declare: .any.share to.be wh.olly or in part:' exempt from the:provisions of this Article. The.Cornpany,s lien; if,,any, on a

,share'shallextendtoaIi.dividends,payablethereon..
.. ; ii,.:,.. , j r:. : -::-. 

, 
,

. ,, (Aftigle ,38 amgndedr[y gpecial.Resolutisn passed at an ,Gener:al Meeting held
on 31st August 1968.)

:

As to enforclng lien
by sale.. ..,, ..: :

., :i:',, ' .,.

39; For the ,purpose of enforcing such rien the Directors may seil the shares
subject thereto in such rnanner as they think,fit, but no saie shall be made
until such period as aforesaid shall have arrived, and until notice in writing
of the intention to sell shall have,been served on such members, this
executors or administrators or,his committee ,curator bonis, or other legal
curator.ar-rci default shali have been,made by him or them in the payment,
fulfillment or discharge of .such debts, liabilities or engagements for twenty-
eight days after,such,notice. Should theshareholder over.whose shares the

,lien exists be in Engrand or ersewhere'abroad, sixty days, notice.shail be
allowed hirn.

40' A certificate in writing under the hands of a Director or the Secretaries and
Treasurers of the Company that the power of sale given,by Article .39 has
arisen and is exercisabre by the company under these presents, shail be
conclusive evidence of the facts therein stated.

41'': The net proceeds of any such sale be applied in or towards satisfaction of
the,debts, liabilities, or engagements of such member, and the residue (if
'any) paid to such member, his executors, administrators, committee curator
or other representatives.

Upon any sale after forfeiture or for enforcing a lien in purported exercise
of the powers. hereinbefore given, the Directors may caLlse the purchaser,s
name to be entered in the Register: in respect,of the share sord;,,and:the
purchaser shall not be bound to see to the reguiarity- of the p.roceedings, nor
to the application of the purchase money,, ,and:afterrhis name has,been
entered in the Register in respectr of such shares the validity of the sale
shall not be irnpeached by any person, and the remedy of any person
aggrieved by the sale",shall,be in damages only and against the company
exclusively.

43; Where any shares under the power in that behalf herein contained are sold
, by the,Directors and the eertifieate.thereof has not,been dellvered up to the

Evidence that power
of sale has arisen.

. .... ,Application of
proceeds of sales

Validity of sale under 42
A,rtic!es

Directors may issue
new certlficates.
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company by the former holder of the said shares, the Directors may issuea new certificate for such shares distinguishing it in such mann",," tr"v
may think fit from the certificate not so delivered up.

TRANSFER AND TRANSMISSION

44' The Directors may subject to the right of appeal conferred by Section 111 Direcrors mayof the Act, decline to register any transfer of shares not ujng trrrv p"io o";ri*L'rJ6i"t"' 
"share to a person whom they do not approve or any transfer of shares on

which the company has a rine. But, however, the company shail not refuse
to register a transfer of share or shares merery on the ground of the transferor
being either arone or joinily with any other person o,, p"r"ons indebted to theCompany on any account whatsoever

(Article 44 amended by

on 31st August 1968)

Special Resolution passed at an Extraordinary General Meeting held

45' subjecttotheprovisionsof sectionsloB(1) andl0gof theAct,notransfer rnstrumenrorof shares shail be registered unress a proper instrument-";;;";;'ori, ir}","r.
stamped and executed by the transferor and the transferee has been deliveredto the company together with the certificate. or 

""rtiti"rtes of the ;;;;.
46' The instrument of transfer of any share sha, be signed both by the transferor Execution ofand transferee, and shall contain the name anJ address and occupation Transrer.

both of the transferor and transferee, and the transferor shail be deemed toremain the horder of such share untir the name of the transferee is enteredin the Register in respect thereof. Each signature to such transfer shall beduly attested by the signature of one credibre witness who sha[ add hisaddress and occupation.

47. Application for the registration of the transfer of a share may be made eitherby the transferor or the transferee, provided that where sucn apprication ismade by the transferor, no registration shail in the case of parily paid sharesbe effected unress the company gives notice or ti" uppri""ti"" i;l;;transferee in the manner prescribed by section 110(3) 
"f 

th";;i, ;;;;;;
to the provisions of Articles 44; E0 aniJ,55 and 1-re company shall, untls"objection is made by'the transferee within two weeks from the date ofreceipt of the notice, enter in the Register of Members,ttrelr"rr"-0i",#
transferee in the same manner and subject to the same conditions as if theapplication for registration was made by the transferee.

48' The lnstrument of rransfer of any share shall be in,writing in the usual Form of rransfer.common form, or in the folrowing form, or as,near thereto as circumstances
will admit :

Applications for
transfer.

i

a
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THE THIRUMBADT R,UBBER. C,OMpAN,y t-tMIT.E,D.

l/VVeSeller's full name
and residence.

Purchaseds full
name (Mr. Mrs. or
Miss) aiid residehce

... r....i.;. r; r.; r r.. L.........;..... *..,,..........;...... of

....r.!!.r..-.ir.....i..i;;......................;,...........,.,inc,usive standing, in my/our,nanie(s) in
,the, u.ndertaking cailed rHE, THTRUMBADT RUBBER coMFANy LrMtrED,'To
hold unto the said Transferee(s), hislherAheir Executor,s, Administrators andAssigns, subject to the several conditions on which l/we herd the same at the
time of the execution hereof ; and r/we the said rransferee(s), do hereby agree
to take the share(s) subject to the conditions aforesaid.

AS WITNESS our hands the..... ....... day of
One thousand nine hundred and fifty

Address :

Occupation : Seller,s Signature

Witness to Buyer

Signature : purchaseds Signature

Occupation : Oecupation :

Address : Address :

49. No transfer shail be made to a minor or to a person of unsound mind.

Transfer to be left at 50
office and evidence
of title given.

Every- instrument of transfer shall be left at the office for registration,
accompanied by the certificate of the shares to be transferred, and such
other evidence as the Directors may reouire to prove the tiile of the transferor
of his right to transfer the shares, and upon payment of the proper fee the
transferee shall (subject to the Directors, right to deeline to register
hereinbefore mentioned) be registered as a mernber in respect of such
shares. The Directors may waive the production of any certificate upon
evidence satisfactory to thern of its loss or destruction.

At the Extraordinary Generar Meeting herd on Thursday, 27th September
1984 the Article 50 of the Articles of Association was renumbered as s0(1)
and the following Articre was added thereafter as Articre (ii)

The Board of Directors shall not be bound to accept any application for
transfer of less than 50 (Fifty) equity shares of the company, provided
however, this clause shall not apply to :

consideration of the sum of
Rupees

by

hereinafter called the said,,Transfer:ee(s), ,do.her:eby transfer to the said
number and

WITNESS TO SELLER :

Signature :

No trAnsfer to
minor etc.



51' The Directors may, by such means as they shall deem expedient, authorise Arrangements forthe registration of transferees as shareholders, without the necessity of 3py registiation.
meeting of the Directors for that purpose.

52' ln no case shall the Directors be bound to inquire into the validity, legal Directors not boundeffect, or genuineness of any instrument of transfer produced bv a'per"]on to investigate
claiming transfer for any share in accordance with these Articles; ,"a -n"*' 

transfers'

they abstain from so inquiring, or do so inquire, and are misred, the transferor
shall have no craim whatsoever upon the company in respect of t,e sr,are
except for the dividends previously declared in respect thereof ano not paio
but his claim if any shall be against the transferee only.

53' AII instruments of transfer which shall be registered shall be retained by the when transrer to becompany,butanyinstrumentoftransferwhichtheDirectorsmayoecline,oretaineJ..
register shail be returned to the person depositing the same.

11

b) the transfer of the entire equity shares herd by an existing equity
sharehorder hording ress than 50 equity shares by a singre transfer to
a single or joint names;

c) the transfer of the entire equig shares herd by an existing equity
sharehorder hording ress than 50 equity shares to one or more
transferees whose hording in the company wiil not be ress than 50
equity shares each after the said transfer; and

d) the transfer of not less than 50 equity shares in the aggregate in favour
of the same transferee in two or more transfer deeds submitted together
within which one or more rerates to the transfer of ress than 50 equity
shares.

nths fro

notice of the refusal

'(Article '55 amended by Special

55' (a) The company shall not charge any fee for registration of transfers or
for issue of share cedificates or retter" of attot]ment r,""r,i,"n ,o;;i;
subdivision and/or consolidation of the shares into market rniioitrroing
or for any renewal 'thereof. "-'' - 

' 
- -'' -'--"'Y

(b) The Company shall not qlso charge for issue of fresh certificates for
replacement of those which are otJ, decrepit, o, *o, ori;;ffi;-;;
cages on the reverse for recoiding transfers have been trrrv ,tiri."a
and for the registration of " po*", of attorney, probate, ;#;;
administration, certificate of death or marriage-oi 

"ny 
ot", .irir*

documents.

FEES.

on 31st August 196g:)
tion passed at an Ex traordinary Gen eral Meeting held

a) a transfer of equity shares made by virtue or any statutory provision or, by any order of a court of law.

\
:

j

!l

:
!

\]
:

,

l

'ij

Ei

I
j

:
I

rj
i

:
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Change of Name.

When transler books
and register may be
closed.

Transmission of
registered shares.

Legal
Representation.

As to transfer of
share of insame
minol deceased or
bankrupt members.

Transmission Article.

Power for Company
to sell shares in
certain
circumstances.

57. on giving seven days' previous notice by adveftisement in some newspaper
circulating in the neighbourhood of the Registered Otfice, the Transfer Books
and Register of Members may be closed during such time as the Directors
think fit, not exceeding in the whole forty{ive days in each year, but not
:eXCBBding lS;r1, days,at a time.

58. The executors or administrators of a deceased member (not being one of
several jointholders) shall be the only person recognised by the c"ornpuny
as having any title to the shares registered in the name of such member,
and in case of death of any one or more of the jointholders of any registered
shares the survivors shall be the only persons recognised by the company
has having any title to or interest in such shares, but nothing herein contained
shaii be taken to release the estate of a deceased jointholder from any
liability on shares herd by him joinfly with any other person.

59. Before recognising any executors or administrators the Directors may require
him to obtain a Grant of Probate or Lettei's of Administration or Sueeession
certificate or other legal representation as the case may be, from some
competant court in the union of lndia pRovtDED NEVERTHELESS that in
any case where the Board in their absolute discretion think fit it shall be
laMu! for the Directors to dispense with production of Probate or Letters of
Administration, Succession Certificate or such legal representation upon
such terms as to indemnity or otherwise as the Directors, in their absolute
discretion marr nnncidar na^6ooah,,, .,,-.J

60. Any committee or guardian of a lunatic or minor or any person becoming
entitled to or to transfer shares in consequence of the death or bankruptcy
or insolvency of any member upon producing such evidence that he sustains
the character in respect of which he proposes to act under this Article, or
of his title as the Directors think sufficient, may be registered as a mernber
in respect of such shares, or may, subject to itre ,"gJlrtion= as to transfer
hereinbefore contained, transfer such shares.

Tl'iis Article'is :hereihafter r6ferred to' as "The Transmission Article,,

61. lf any person who shall become entiiled to be registered in respect of any
share under Article 60 shall not, for any cause whatever within twelve
calendar months after the event on the happening of which his tile shall
accrue, be registered in respect of such shares, or in the case of the death
of any shareholder no person shall, within twelve calendar months after
such deaths be registeled as a shareholder in respect of the shares of such
deceased shareholder, the company may sell such shares either by public
auction or private contract and give a receipt for the purchase money, and
the purchaser shall be entitled to be registered in respect of such share and
shall'not be bound to ,enquiri wnetner the events have happened which
entitled the company to sell the same; and the net proceeds of such sale,

:
I

a

:

56. No Shareholder who shall change his or her name shall be entiiled to
recover any dividend, or to vote at any Meeting until notice of the change
of name shall have been duly given to the company, in order that the same
may be registered.
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after deducting all expenses and all moneys if any in respect of rvhich the Company is
entitled to a Iien on the share so sold, shall be paid to the person entiiled hereto.

62. The Company shall incur no liability or responsibility whatever in consequence of its
regislering or giving effect to any transfer of shares made or purporting to be made by
an apparent legal owner thereof (as shown or appearing in the Register of Members)
tothe prejudice of any person orpersons having orclaiming any equitable right, title or
interest to or in the same shares, notwithstanding that the company may have had
notice of such equitable right, title or interest or notice, prohibiting registration of such
transfer ; and the company shall not be bound or required to regard, or attend, gr give
effect to any notice which may be given to it of any equitable right, tttle or interest or be
under any liability whatsoever for refusing or neglec{ing so to do.

62A. Nothing contained in this Articles shall apply to transfer of shares effected by the
transferor and the transferee both of whom are entered as beneficial owners in the
recordsof adepository.

62 B. ln the case of transfer of shares or other marketable securities where the Company
has not issued any certificates and where such shares or securities are being held in
an electronic and fungible form, the provisions of the Depositories Act, shall apply.

'Passed at the Annual General Meeting held on B0th September, 2002

INCREASE AND REDUCTION OF CAPITAL

63' The Company may form time to time by ordinary resolution increase the capital by the
creation ol new shares of such amount as may be deemed expedient.

64. Subject to any special rights or privileges lor the time being attached to any issued
shares, the new shares shall be issued upon such terms and conditions, end with such
preferential deferred, qualified, special or other rights and privileges annexed thereto,
as may be permifted by the Act and as the General Meeting resolving on the creation
thereof, or any other General Meeting of the Company, shall direct and in particular
such shares, may be issued either at par or at a premium or subjec{ to the provision of
section 79 of this Act ata discount.

65. Subject to any direction to the contrary that may be given by Ordinary Resolution at the
Meeting that sanctions the increase of capilal, all new shares shall be offered to the
holders of the equity shares in proportion to the existing shares held by them and such
offer shall be made by notice specifying the number ol shares to which the shareholder
is entitled, and limiting a tim'e not being less than fifteen days from the date of the offer
within which the offer, if not accepted, wiltbe deemed to be declined, and after the
expiration of such time, or on the receipt of an intimation from the shareholderto whom
such notice is given that he declines to accept the shares offered, the same shall be
disposed of in such manner as lhe Directors may determine: pRoVIDED
THAT (subject to Section 81 of the Act) the Directors may, at their discretion ailot such
new shares or any portion of them to the vendor or vendors of any Property being
acquired by the Company in payment of lhe whole or any part of the purchase price of
any such property of as remuneration for work done or services rendered to the
company.

Except so for as otherwise provided by the conditions ol issue or by these presents,
any capital raised by the creation of new shares shall be considered part ol the
original capital and shall be subject to the provisions herein contained with
reference to the payment of calls and instalments, transfer and transmission,
forfeiture, lien and otherwise.

Crcmpanyonly
concemed wilh
legal title to shares

Transfer ol Shares

Share dealt
with a depository

Power lo irrcrease
Capital

Conditions on Which
and manner in Which
shares may be
issued

Offer of the new
Shares to
share holders

How far new shares
to rank with shares
in original capital

66

i
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tnequatity in number gZ,' .lt;..o..,yip919. ?Fy,inequali'ry in,the number.:Jne: :h."tT.':'o:]:."u"d 
and the

of new ihaies. . 
".rmLeip; 

sharBs.,held b),.m.gtlrfrs entttled.to haye,the qffer of. sueh new

"t"ir", 
any difficulty shall arise in thq aPportionrgre.nt of such new'shares or

";V "t 
them amonjst ttre mem.uro,...utl ditficulty shall, in the absence of

.; 
.. ' ',i.,. . 

.un,'dltpction in,the ,resol$ion, crqati0g;th.e.shares or,by, the'oornpdhy:in

,. i ,, ',d"nera! 
Meeting, be'determinedF 'the Eirgctors

"'i' " 
:':

Reducrion of 6g.' The, C;mpany,,may {rorn time tq timg.by Speekl Resolution reduce in any

eill;i.-"it.' 
_=t]iliffi.;"a 

*nn 
""d 

subiept to anv inoldentauthonsed andconslnt required

: (a) its share caPital;

'(b) eny capitil redemption iesqrve fuhd; or

(c).any share Premium account.

Capital may be paid off upon the looting that it may be called up again or

othePlige,

Poiler to subdivide
a. i'dnaotiaaie"
sh?rrbb.

Q9. Tr.re oo.-n.paqy mqy, (a) gub-civide it9 ffars, 
or any, of tl1grn, inlg.s.hareg:ol

q*;Ier,pmpunl than !s.[ixed :by the MemgranCYT'. t9 horrrever'that'in the

"rU-g:ri..idn 
proportio.n between the amount paid'and the amoqnt,-it any'

: unpaid on ea"h reduceO-sftare shall be th.e s1m1 as itwas'in.tn" :u::-:1
,the qhare trgm wnich.ttre reduceQ,'Shp1e,iq'derivg!''Itl" Resolutiqn whereby

any,st1lre.is sub-divided may'delelmixe'!hat as'betwqen the holderg ol the

,snaqgq lepu$inO trom sgch'su!'diYlslon--RP ior 6ore 9! sugh shares shall

have some preference or .p""i"f idyanlage ?,s Fg?rds'dividend, capital or

otherwise over 61 as cornPared with th-e others'

(b)Gonsolidateqnddividgallo1qnylgI',itsshargscapital'intosharesof
lqrger. amount,than,its existing gltqles':

' 1. ,

G)Convertalloranyofitspai{'up'sharesintostockandre:convertthat

.. 
_ ,. ,, : _'

.,, ,. (d), Qancet shares which qt,the date,of the Pgssing qt the reqolution in that

. :,b.ehatf,, n"u.g oot U"en taken or."hgreed to be taken by any per'son' and

, ;'. ,:',.,diminish1fre;artoupt o1-1ts'9[are'cap-ital by the amount of the shares

.so cahcelled. _ 
;

7Q. (1), Tftg.powers'cqntqned by;Art'rcle 69 'shal! 
be 'gxerciged 

by the Company

in'General Meeting'

.DTVISION AND CONSOLIDATION OF SHARES

(2) The ComPanY shalllile with the Registrar' notice of the exeicise of anY

power,,rdferred to in Artiqle 69. within one, month from the exercise

How power to be

exercised.

thereof ,

Transmission ol .

stock,

.71. The hoiders ol.stock may transf er the same or any part.thereol in the same

manneraS,andsubjecttothesameArticlesunderwhich,theshareslrom
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which the stock arose might before the conversion have been transferred or
as near thereto as circumstances admit :

PROVIDED that the Directors may, from time to time, fix the minimum
amount of stock transferable, so however that such minimum shall not exceed
the nominal amount of the shares from which the stock arose.

72. fhe holders of stock shall, according to the amount of stock held by them Rishts and

have the same rights, privileges and advantaEes as regards dividends, voting 5l}:,;-i"ir:J.
at meetings of the Company, and other matters as if they held thq shares
from which the stock arose; but no such privilege or advantage (except
participation in the dividends and profits of the company and in the assets
on winding up) shall be conferred by an amount of stock which would not,
if existing in shares, have conferred that privilege or advantage. ,

73. Such of the Articles of the.company as are applicable to paid.-up shares Apptication ot

shall apply to stock and the words "share" and "shareholderl :in those |fl:li"ti."r"
regulations shall include l'stock" and "stockholder" respectively. , i

SURRENDER OF SHARES

74. Subjectto the provisions of Sections 77 and100to'105 inclusive of the fi61 surrender of Shires

the Directors may accept from any member the surrender on such terms
and conditions as shall be agreed of all or any of his shares.

MODIFICATION OF. RIGHTS

75. Whenever the capital (by reason of the issue of Preference Shares s;. Power to modify

otherwise) is divided into ditferent classes of shares, all or any of the rights rishts'

and privileges attached to each class may, subject to the provis of
Section 106 of the Act, be inod ified, commuted; affeCted, dealt

76. Any meeting for the purpose of the last preceding clause sha[l be _convened
and conducted in all respects as nearly as possible in the same way was
an Extraordinary General Meeting of the company, provided that no member,
not being a Director, shall be entitled to notice thereof or to attend thereat
unless he be a hglder gf shares of the class intended:to be affected by the
Resolution, and that no vote'Chali,ue gjn€in except in respectrof a share of
that class, and that in any Such meieting a poll may be demanded by any
member present and entitled to vote at, the meeting. The quorum of any
such meeting shall (subjqct to the proviqions as to an adjourned General
Meeting hereafter conlained) be p,,ersons,.hofding or representing by proxy
one-fourth of the issued shares of the class.

Manner of holding
calls meeting,

i

i

to curtail the this
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Condition on which
money may be
bonowed.

Securities may be
assignable free from
eqUities. ' ' \

lssu6 at discount
€tc., or with special
privileges-

.Register of
Mortgages to be
kept.

lnstruments of
Transfer.
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BOR"ROWING POWERS

77. Subject to Section 293 (1) {d) of the Act the Directors may f rom time to time
at their discretion raise oi borrow from any person of persons, and receive
the payment of any sum or sums of money borrowed for the purposes of the
Company, and may themselves lend to the Company on any security or
otherwise, any sums of money or arrange to obtain banking credits or other
banking facilities and may generally exercise all the powers of borrowing
and raising of money vestcc in the Cornpany by the Memorandum of Asso-
ciation.

, 78. The Directori may raise or secure the repayment or payment of any such
sum or sums in such manner and upon such terms and conditions in all
respects as they think fit, .rnd in particular by the creation of any mortgage
or charge on the undertaking or the whole or any part of propeny, present
or future, or uncalled capital of the company or by the issue of bonds,
perpetual or redeemable, debentures or debenture-stock of the Company

, chargeci upon aii or any part of the property of the company both present
and future inciuding its uncalled capital for the time being.

79. Debentures debenture - stock, bonds and other securities. may be made
assignable free from any equities between the'company aneithe person to
whom the same may be issued.

80. Any debentures, debenture-stock, bonds or other securitjes may be issued
at a discount, premium or otherwise and with any special privileges as to
redemption, surrender, drawing allotment of shares, attending at General
Meetings of the Company (but not for voting thereat) appointment of Directors
and otherwise.

81. The Eirectors shall cause a proper Register to be kept in accordance with
section 143 of the Act, of all mortgages and charges specifically affecting
the pioperty of the Company, and shall duly comply with the requirements
of $ection 125 and 127 of the said Act, in regard to the registration of
mortgages and charges therein specified or otherwise, and shall also duly
comply with the requirements of section 136 of the Act, as to keeping a
copy cif evety instrument creating any mortgage or charge by the Company
at the office and the requirements of Section 138 of the Act, as to giving

intirnation of the payment or satisfaction in whole or in pad of any charge
or rnortgage created by the Company.

82, Every register of holders of debenture of the Company may be closed for
any periods not exceeding in the whole thirty days in any year. Subject as

aforesaid every such Register shall be open to the inspection of the registered

holder of any such debentures and of any member; but the Company rnay

in General Meeting impose any reasonable restriction so that at least two
hours in each day when such Register is open are appointed for inspection.

83. Subject to the provisions of Section 1OB (i), no transfer of registered

debentures shall be reglstered unless a proper instrument of transfer duly

stamped and executed b/ the transferor apd,transferee has been delivered

to the Company together with the certificate or certificates of the debentures.

Regi6ter of Holders
of Debentures.
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84. The Director rnay subject torthe right of appeal conferred by Section 111 of

, the Act decline tor:register,any transfer of,debentures. lf the Directol's refuse

to register the,transfer of any debentures, the Company shall,'within two

, i rnonths f rom the date on'which the instfument of transfer was lodged with

. , the Company, send,to the transierep and the transferor notiOe of the,refusal.

85. The Company shall comply,with'provisions of Section 144 oI the Act as to
allowing inspection of copies of mortgages kept at the office in pursuance

of Section 136 of the Act and as to allowing inspection of the Register of

Mortgages to be kept at the office in pursuance of Section 143 of the Act.

88. lf any uncalled capital of the Company be included in or charged by any

mortgage or other security, the Directors may by instrument under the
Company's Seal, authorise the person in whose favour such mortgage or
security is executed, or any other person in whose favour such mortgage or
security is executed, or any, other person in trust for him, to make calls on
the members in respect of 'such uncalled capital, and the provisions

hereinbefore contained in regard to calls shall mulatis mutandis apply to
calls made under such authority may be exercisable either conditionally or
unconditionally and either presently or contingently and either to the exclusion

of the Director's powers or otherwise and shall be assignable if expressed

so to be.

RESERVE AND DEPRECIATION FUNDS

89. The Directors may from time to time before recommending any dividend set
apart any or such por.tion of t:he profits of 'the Company as they think fit as

a Reserve Fund to meet contingencies or for the liquidation of the debentures,

debts or,other liabilities of the Gsmpany, for equalization of dividends, for
r,epairing, improving and maintaining any of the properties of the Com[any,
and for such other purposes of ,the Company as the Directors in their abscilute

discretion, think conducive to the interests of the Company; and may invest
the several sums so set aside upon such investments (other than shares of

the Company) as they may think f it, and from time to time deal with and vary
such investments and dispose of all or any part thereof for the benefit of the
Company, and may divide the Reserve Fund into such specialfunds as they
think fit, with full power to employ the Fleserve Fund or any parts:thereof in
the business of the Company, and that without being bound to keep the
same separate from the other assets.

Director's power to
refuse to register
transfer and notice
of such retusal.

lnspection of copies
of mortgages,

Mortgage of uncalled
capital.

Reserve Fund

:

:

87. Holders of debentures shall have the same, right to receive and lnspect lhs Right of holders of

Balance Sheets and Profit and Loss Accounts of the Company and the il["*tJtli"L"," 
",".Reporls of the Directors and Auditors as is possessed by the holders of

Ordinary Shares in the Company.

a

:

I
i

j

':
:

:

:

:

;

90. The Directors may, from time to time before recommending any dividend, Depreciation Fund.

set apart any or such portion of the profits of the Company,,as they think

86. The Company shall comply with the provisions of Section 118 of the Act as supplyins :?pi9: of

to supplying copies of any Register of holders of debentures or of any trust 3inJ""i":":jr*'0""
deed for securing any issue of debentures.



fit, as a Depreciation Fund applicable at the discretion of the Directors, for
providing against any- depreciation in the investments of the company or for
rebuilding, restoring, replacing or for altering any part of the buildings, work,
plant, machinery or other propelty of the company destroyed, or damaged
by fire, flood, storm, tempest, acbident, riot, wear and tear, or other ,"Jn=,
and for repairing, altering and keeping in good condition the property of the
company, or for extending and enlarging the buildings, machinery and
property of the company with full power to employ assets constituting such
Depreciation Fund in the business of the company and that without being
bound to keep the same separate from the other assets.

l

91. All.moneys carried to the Fleserve Fund and Depreciation Fund respectively
shall nevertheless remain and be profits of the Company applicable subject
to the due provisions being made'for actual loss or depreciation, for the
payment of dividends an$ such moneys and all the other moneys of the
company not immediately required for the purpose of the company may
subject to Seo-tieps- 4_9.qno a_T? qf-llg AqI,h",inyqpled by the Dir:ectprs in
or upon such investments or,securities asthey may seiect or may be.psed
as working capital or may be kept at any Bank on deposit or otherwise as
the Directors may from time to time think prope 

l

. GENERAL MEETINGS.
r1

92. General Meetings of the company shaii be heid dnce at ieast in every y"rr. ,'
at such time during office hours not being on a public holiday not being
more than tifteen months after the holding of the last preceding Generai
Meeting or more than nine months after the expiry of the financial year of
the company either at the Registered office of the company, or at some''
other place within the city, town or village in which tfre regisier.ed office o?

the Company is situate.

lnvestment of
moneys.

Distinction between
Ordinary.and Exha-
ordinary Meetings.

When Extraordinary
Meetings to be
called on requisition.

94. The.Directors may, whenever they think fit, and they shall, on the requisition
of the holders of not less than one-tenth of such oI the paid ,up fiflpffit,ot
the Company, as at the date of the deposit of the requisition carried tii{.itght
to vote in regarci to that matter forthwith proceed to convene an Extraold[nary
General Meeting of the company, and in the case of such requisif,ion thg
foiiowing provisions shaii have effect :- r'

(1)

(2)

The requisition must state the objects ot ifri.i meeting and mgst be
signed by the requisitionists and deposited at the Registered o,{fice of
the Company, and may consist of several documents in like.fo,rm each
signed by one ore more requisitionists. rjr:,, ,J,

ir '

lf the Directors of the Company do not pro"""O *itt',in t*.lriy-ol" O"y"
from the date of the requisition being so deposited to cause a meeting
to be called on a day not lhter than forty-five days from the date of the
deposit of the requisition :-

When Genera!
Meeting to be held.

93. The General Meetings referred to in the last preceding Article shall be
called Annual General Meetings; all otfier meetings of the Company shall be
calledExtraordinaryMeetings. '' ''

rlir '
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(a) the requisitionists; or

(b) such of them as represent either a majority in value of the paid up

capital held by all of them or not less than one-tenths of such of

the paid up capital of the company as at that date carrids the right

of voting :in regard to that matter may themselves convene the

meeting, but any meeting so convened shall not be held after

three months from the date of the deposit of such requisition.

(3) Any meeting convened under this Article by the requisitionists shall be

convened in the same manner as nearly as possible as that in which

meetings are to be convened by the Directors but shall be held at the

Company's Registered Office.

95. Not less than twenty-one days' notice to the Member, specifying the place,

day and hour of meeting with a statement of the business to be transacted

at the meeting (including notice of any resolution of which special notice

shall have been given under the Articles or Section 190 of the Act) shall be

given either by notice sent by post or otherwise served as hereinafter provided

and with the consent in writing of such proportions of the members entitled

to receive notice of some particular meeting, as is laid down in section 171

of the Act, that meeting may be convened by a shorter notice and in any

manner they think fit; PROVIDED ALWAYS that in the case of a notice of

a meeting to pass a Special Resolution the notice shall specify the intention

to propose the Resolution as a Special Resolution and in the case of a
notice of a meeting called to transact special business defined in Section
173 (1) of the Act shall be accompanied by an explanatory statement as

required by Section 173 ol the Act.

.:'
- iri.: i: :' ( -- ,..: t

,!. : r- i ., r'r1,-y,;;i.1;,:;;:;

.. ..,.r,,.r,:.i, :1i.,

Notice of Meeting.
' ;l I

r t,'

i., ',,'. , j

96, The accidental omission,lo give any such notice to or, the,,non-ieceipt of As to 9mi9sio1,!o. ._

. notice by any of the members shall 'not invalidate th$,proceedings'at any give'noti"a',.t,,,",,."

such meeting.

PROCEEDINGS AT GENERAL MEETINGS.

97,. Ihe:business of an AnnuEl,.GeneralrMeeting shall,be,(i) to receive and

consider the profit and Loss Account, the Balance Sheet and the Report of

the Directors and of the Auditors;:(ii),to.declare dividends, (iii) to appoint

Directors in place of those retiring and (iv) to appoint and f ix the remuneration

: ,,, ,qif :{l'ts,Auditors- All ilther.business,transactdd at'an'Anntial General Meeting
and all business transacted at an Extraordinary tvleeting shall be deemed

Special.

98. With the exceptions mentioned in-the foregoing Article as to the business

which may be transacted at Annual General Meetings, no General Meeting,

Annual General or Extraordinary, shall be competent to enter upon; discuss

or transact any business which has not been specially mentioned in the

notice or notices upon which it was convened.

Business of Ordinary
Meeting.

All special business
to be notified to
Members,

i:
I
I

.:

l

l

a

99. Five members present in person and entitled to vote shall be a quorum for ouonUtra..: ' 
, ,:-',,,r

a General'Meeting.
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Quorum to be presont
when busine'ss
commenced.

Chairman of
General Meeting.

No business to be
discussed while
Chair vacant.

When, if quorum not
pr€sent, meeting to
be disolved and
when to b6
adjourned.

What is to be
evidence of the
passing of a
resolution where poll
not demanded.

100. No business shail be transacted at any Generar Meeting unress the quorumrequisite shail be present at the commencernent of the business.

The C

102. No business shail be discussed at any Generar Meeting, except the erection:of a chairman, whirst the ihair i";;";;i.- -' I'rvv'Lr'|rY' s

103. rf within harf an hour from the time appointed for the meeting a quorum benot present the meeting if convened ;il ;;;n;"'r",i,". 
", members sha,be'dissorved, but in any other case it shail stand ,ii*ir"o to the same dayin the nen r^.'eek at the same time and piace or to 

"r"n oii.r r,r" and prace
as the Boarc, rnav determine. if, at such ,djou,,;;d;;;;;; 

" 
quorurn is notpresent within harf an hour from tne time afoil;;ffi;'the meeting themembers present shall be a quorum.

Shareholder's right to i04' The right of every shareholder to propose resolution shall be governed bypropose Resolution. 
sectioi iuu 

", 
in," o"i 

- --'| 'lv .vP

How questions to be J^tr E,,^-;;;id"'ffiH#s* i05' Every question submitted to a meeting shail be decided in the fist instance
by a show of hands and in the case of an equality of votes the chairman
shail; both on a show of hands and at the poil, have casting vote in additionto the vote or votes to which he may be entiiled ,u u ,""rb"r.

106. At any Generar Meeting a resorution put.to the vote at the meeting shail bedecided on a show of hands, unress poil is (before or on the decraration ofthe resurt of the show of hands), demanded by the chairman or by theperson or persons specified in section 179 (1) of the Act and unless a poll
is so demanded, a decraration by the chairman that a resorution has, on ashow of hands feen carried, or carried unanirnousry, or by a particular
majority, or lost and an entry to that effect in the book of the proceedings
of the fact without proof of the number of proportion of the votes recorded
in favour of or against the resolution.

107- lt a poil be demanded as aforesaid on a question of ady.ournment oi. eiection
of a chairman it shail be taken forthwith but on any other 0r".,""-n .nrii
be taken in such manner and at such time not being rater than forty-eight
hours from the time when the demand was made and at such prace as the
chairman of the Meeting directs, and the,resurt of the poil shail be deemed
to be the resorutibn of the.meeting atrwhich,the poil was demanded. The
demand of a poll may be withdrawn. In case of any J,*," ,l;" ;;
admission or rejection of a vote, the chairman shail ietermine the same,
and such determination made in good faith,shall be final and conclusive.

POLL.

Power to
General I,il{fiffi 108' Il: "niltran 

of a General Meeting may with the consent of the meeting
adjourn the same,from time to time and from place to place, but no business

'::
take the chair

nominated by the Board
the Directors
shall choosethe members

. one of their number being a rnember entifled to vote to be Chairman.



shall be transacted at any adjournrnent meeting other, than:the business left
, .unfinlshed atthe meeting.frorh:which'the adjournment.tctsk place;,unless

due notice thereof be given.

' : ' : :: ": i '. ':'' "

109:.The demand of a_ poll.shall,r-lot-prevent the continuance.of a:ineeting for the
transaction of :?ey business other. than the question on.which a poll has
been demanded. :.

110. when a meeting is adjourned for thirty days or more, notice of the adjoumed
meeting shall be given as in the case of original me6ting.

Bus!;p*.,may' . .- '

standirig demand,of
poll.

Notice when meeting
qdjogmed for thirty
days or more.

111. Upon a show of hands.everyr:mernber,entitled to vote ,. Voting Righb.
or beiqg a company, or,,bodyr ,corporate present by a representative duly
:authorised as provided in l\iticle,112,shall have one vote: Upon :aJoll the
voting rights'of members shall ' 

be., as , provided Section 87 of, ,tH'e,Act.
' j :-.i . 

.

.The voting rights of'holders, o[ prelerence sharesi(if any) shall.also be
governed by Section 87 of the Act.

i...1 : :.:.: r.r: ... 1,.i1:,:.-.- .:.;..,; r.-...,_,i... - 
I

1t2.:Where..a body ,mporate is 'a' ,rnember 'of the , Oompany,: rE.: peraoo., Uury eduau,c *terp, i...
.appointedto;lepreseRli:such company at a, meeting of the company in ffHLir;i*"."' 

'

accordance with,the,plovig[onsi:of ;.$gs116n 187 of the Act,:shall not Ue i;,,.p?nv.
' deemed to:be a.prqxy,, ai.ld,the,pfolduction..at:the: meeting of a.cOpy.,of the 

:

resolution required by the,said:see,tion duly.signed by:oqe.Dkector sf such.. , company and by'the,,secretaries;andr.,Treasurers (if'any):and:;cert[fied by
. ,'him,or.them qs:beingiatrue-;copy.,of the resolution shdll,be aceepted,by the

Company as sutf:icient evidence,of:the vatidity oi tris appqintment. .

'113.,Any. person entitled undef,the ,Transmission..Article;to,,transferr,any,ishares Votes,lEires$ctiof .i. ' may vote at any GenerallMeeting in iespectithereof .in the;Same rnanner as llirysai rris5nel.q
it he'were the.rg.giqfered. hol-der oJ such shares.B,rov,ided,,,that,.torty-eigh, il"t H:Y:" 

'':"i:'{

'hcurs atleast bef6re th6 time of holding the meeting oradjourned rrrt-ing : 
. '-'

. ,, ss the case may,.b.e a!.whi9h:hq.ppposes,:to volq he slrallisati"fy,tt" 
".j.,.Directors ol his right lo transfer s,uch, shares,. or the Directers:,sha1, nave

previotrsly ad.mitted.his,r:iEht.tq,Vgte*at suctr.rneeling,in.rEspectlthef.eof. lf
any member be a .lunatiq; idio.t ori non cempos menlis. he may.voteiwhether
by a show of hands or at a poll by his committee; curdtgr.,bonis.or other
legal curator and such last mentioned persons may give their votes by
proxy,

114, Where there are joint registered holders:.iof-"any: share,anyjione.of,such Jointhotders.
persons may vote at any meeting,either personally,or"by proxy,in respect
of such shares as if he were,solely,'sptified{herreto; and,.if ,rnore than one
of such jointholders be present at any meeting. either personally,:or:,by pr6xy;
that one of the said persons so piesent.whose name stand first on the
Flegister in respect of sttch share,shall alone,be'entitled to vote.in,r""p.ai
thereof. Several executors or administrators of'a deceased member,in whose
name any share stand shall"for the.,purposes of this Article be deemed
jointholders thereof.

":

i
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Proxies permitted 115.

Instrument appointing
a poxyto be in
wdting. Poxies rnay
be general orspechl

116.

Votes maybe given eitherpersonailyorbyAttomeyorbyprory, orin the case ota body
c.orporate by a representative duly authorised as aloresaid.

lns-Uurnent appointing
a proryto be
deposited at the office

Form ol instrument
appoinling a Special
Prory

Restriction on
voting

Flegistered member to
be subject to same
dghts and liabilities as
remainder of his class

117.

119.

120.

't21

122.

1224' A depository as a registered owner shall not have any voting rights in respect of
shares and securities held by it in dematerialized form. However, the beneficialowner
as per the Register of Beneficial owner maintained by a Deposirory shall be entitted to
such rights in respect of shares held by him in the Depository. Any reference to the
member or joint members the Arlicles of Association shall include a reference to
Beneficial owner or joint Beneficial owner in respect of "the shares held in a
Depositoq/.

The instrument appointing a prory shalr be in wdting under the hand of ure appointor or
of his Attomey duly a.fitrorised in writirq or its,ctr-appoi*or,, 

"**o,i;'r;;;;;;oommon seal or the hand of irs Attomey. A prory who is appointed for a specified
meeting orfor a specified resolution shallbe called a special prory and any other prory
shallbe a Generalprory.

The inslrument appointirq a prory and the power of attomey or c{her authority (tf any),
under whicfr it is signed or a notarially certified copy of that power of autrority shall be
deposited at the office not less than forty-eight hours belore the time for holding the
meeting oradjoumed meeting at whicfr the person named in the instrument proposes
to vote or in the case ol a poll not less than tweng four hours uetore tre time appointed
for the taking ol the poll and in default the instrument of prory shall not be treated as
valid' Provided that the Directors shall have power to waive this rule in any case should
they, in the interestdf thecompany,thinkitdesirableto do so.

A vote given in accordance with the terms of an instrument appointing a prory shall be
valid notwtthstanding the previous death or insanig of the prirrcipaior revocation of
the instrument or transfer of the share in respect of which the vote is given, provide no
intimation in writing of the death, insanity, revocation or trans,fer of the shares shall
have been received at the office at leasl twenty four hours before the me6ting;
PROVIDED NEVERTHELESS that the chairman of any meeting sfrall be entiled to
require such evidence as he may in his discretion think fit of thelue execution of an
instrument of prory and that the same has not been revoked.

Every instrument appointing a.special prory shall , as nearly as circumstances will
admit, be ln eitherbf the forms in schedule lX to rhe act and shall be retained bythe
Company.

No member shail be entitred to be present or to vote on any question either personally
or by prory lor another membei at any General Meeting or upon a poll or be reckoned
in quorum whirst any calr or other sum shail be due 

"no 
o"r"it" iorn" co,,npuny in

respectolanyof the Sharesof such member.

No objeclion shall be made ro the varidity of any vote whether given personaily, or by
prory or by attorney except at the meeting or poll at which such vote shal be rendered
and every vote, whether given personalry or by prory, or by attorney, ro which no
objection shall be made at such meeting oipoil shail be deemed varid Ior a[ orroo.".
of such meeting orpollwhatsoever

Any member whose name is entered in the register of members of the
company shall enjoy the same righls and be subject to lhe same Liabilities as all other
members of the same class.

I

!

I

I
I

When vote by prory 11g.
valid though aulhority
revoked

Objection to vote
must be made at
meeting at which
vote is tendered
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DIRECTORS.

123. The number of Directors shall be not less than TF,IREE nor more than Number of Directors

, FOUR. Only individuals shall be Directors.

At the Extraordinary General Meeting held on Thursday, 27th September,

1984, in Article 123 of the Articles of Association dealing with the number

of Directors, the number'SEVEN- was substituted for the number of '!FOUR"'

124. Subject to such Government approvals as may be required under Section Power of company

increase the number of the Directors and may determine by whom; and in

what manner the additional Director or Directors are to be appointed'

125. The continuing Directors of the Board may act notwithstanding any vacancy Directors to act not

in their body; but so that if the nurnber falls below the minimum above i1*"6 with-standino

the Directors shall not, except for the purpose of filling vacancies, act so 
vacancv'

long as the number is below the minimum.

126. The Directors shall have power at any time and from time to time to appoint Power of Directors to

any person, other than a person who has been removed from the office o1 add to their number'

a Director of the Company under Article 130 as a Director as an addition

to the Board but so that the total number of Directors shall not at any time
exceed the maximum number lixed. But any Director so appointed shall

hold office only until the next following Ordinary General Meeting of the

Company and shall then be eligible for re-election. . '1I,.

127. Any casual vacancy accruing on the Board of Directots may be filled by the casual Vacancy.

Directors, but the person so chosen shall be subject to retirement at the

same time as if he had become a Director on the day on which the Director

in whose place he is appointed was last elected a Director.

128. Any person, whether a member of the Company or not, may be appointed Qualification of

a Director of the Company and no qualification by way of stock-holding shall Directors'

be required of any Director. \

(Article 128 amended by a Special Resolution passed at an..Extraordinary General Meeting

ol the Company held on 15th December 1965.)'

'129. Untilotherwise determined by the Company in General Meeting, each Director Remuneration of

shall be entitled to receive and be paid out of the funds of the Company ," Directors'

remuneratien for his services a sitting fee,for every meeting of the Board of

Directors or a Committee of Directors which he shall attend irrespective of

thenumberofdaysforwhichmeetingmaycontinue.

The Directors shall also be entitled to be paid all travelling and hotel and

other expenses incurred in consequence of their attendance at meetings of

the Board of Directors or of any Committee of Directors and otherwise in the

. execution of their duties as Directors either in lndia or elsewhere.

:

l

t
t.
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ln the case of Directors who are neither in,the wholetime employment of the
Company, nor the Managing Director thereof, and whose remuneration does

not include anything by way of monthly payment, the CompanY rlfl.authorise
payment to every such Director annually further remuneratiqn fV waV of

comrnission a proportion, as may be decided by the Board flo,Jp. year to
, yeari,of .a percentage of the ,net prof,its of the Company.
,, 

',, ^t 
.,r.,! :.' r:-

The amount of the sitting fee and the percentage of the net prof[ts referred

,to above shall be,lcletermined by a Resolution,,or where it is necessary by

a Special Resolution, passed by the Company in General Mee.ting and

subject where obligatory to any approval by the Central Government, under

the Cornpanies Act.
r-,

, The net profits referred to above shall be computed in the manner referred

to in,subsection (1) of the Section 198 of the Companies Act.

(Article 129 amended by a Special Resolution passed at an Extraordinary General Meeting

of the Company held on 9th June '1961.)

Vacarion of office of' 130. The Office of Director shall rpso factobe vacated in the circumstance; set
Director' ' ,out in Section 283 of the Act and shall also be vacated if a Directi:r is

rennoved frorn office under Sectian 284 of the Act"

Director may conti'act i3i. Subject to the provisions of the Act, the Directors shall not be disqualified
with company' 

from contracting with the Company either as Vendor, Purchaser or otherwise,

nor shall any such contract or arrangement entered into by or on behalf of

the Company with any Company or partnership of or in which any Director

shall be a member or otherwise interested be avoided nor shall any Director

so contracting cr being such member or so interestecj be iiable to account

to the Company for any profit realised by any such contract or arrangement

by reason of such Director holding that office or of the fiduciary relation

thereby established but the nature of their or his interest must be disclosed

by them or him at the meeting of the Directors at which the contract or

arrangement is determined on, if the interest then-exists, or in any other

case at the f irst meeting of the Directors after the acquisition of the interest.

PROVIDED NEVERTHELESS that no Director shall vote as a Director in

respect of any contract or arrangement in which he is so interested as

aforesaid, and if he does so vote. his vote shall not be counted, but he shal!

be entitled to be present at the meeting during the transaction of the business

in relation to which he is precluded from voting although he shal! nct be

reckoned for the purpose of ascertaining whether there be a quorum of

Directors present. This proviso shall not apply to any contract by or on

behalf of the Company to give to the Director, oi any of them any security

for advances or by way of indemnity against any loss which they or any of

them may suffer by reason of becoming or being sureties for the Company.

A general notice that any Director is a Director or a Member of any specified

company or is a iirember of,any specified firm and is to be regarded as

interesteO in any subsequent transaction shall be sufficient disclosure under

this Article and after such general notice it shall not be necessary to give

any special notice relating to any particular transaction with such firm or

Company,
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133. A Director of this Company may be or become a Director of any Company Directors-may

promoted by this Company or in which it may be interested as a Vendor, ffil;i'E:fi"*"
Shareholder or otherwise, and no such Director shall be accountable for any nies.

benefits received as a Director or Member of such Company'

134. The Company shall keep at the office a Register of its Directors and

Secretaries and Treasurers and Managing Directors, Manager and Secretary

(if any) containing the particulars required by Section 303 of the Act and the

Company shall otherwise comply with the provisions of that Section as

regards furnishing returns to the Registrar and giving inspection of the

Register.

Register of Directors
etc., and notification
of changes to
Registrar,

ROTATION OF DIRECTORS.

135. At the Annual General Meeting in every year, one-third of the Directors f61 Retirement of

the time being or, if their numuer is not three or a multiple of three, then the Directors'

number nearest to one-third shall retire frorn office

136. The Directors to retire in every year shall be those who have been longest Who shali retire.

in office since their last appointment, but as between persons who became

Directors on the same day those to retire shall (unless they otherwise agree

among themselves) be determined by lot.

137. A Retiring Director shall be eligible for re-election provided that he has not Retiring Director

reached the age of 65 years or a resolution as required by Section 281 of :l'::?.h:' 
*'

the Act specifically exempting him from the application of the age limit is
passed at the meeting at which he seek re-election if he has reached the

age of 65 years.

138. The Company at the General Meeting at which a Director retires in manner Filling up of vacirncy,

aforesaid may fill up the vacated office bY appointing a person thereto. A

person not being a retiring Director, eligible and willing for re-election may

be appointed if he has been proposed for election in the manner prescribed

by Section 257 (1) of the Act.

lf at any meeting at which an election of Directors ought to take'place the

places of the vacating Directors are:not filled up; the meeting shall'stand

adjourned till the same day in the next w-eek at the same and place, and if
, at the adjourned meeting,the'places of,the,vacating Directors are not filled

up and that meeting also, has not expressly resolved not to f ill up the

vacancies, the vacating Directors or.such: of them as have not had their

places filled up shall be deemed to have,been re-elected'at the adjourned

meeting unless in the case of any Director at that meeting or at the previous

meeting a resolution for the re-appointment of a Director has been put'to the

meeting and lost or such other circumstances exist as are set out in Section

256 (4) (b) (i) (ii), (iii), (iv) and (v) of'the Act'

1

\
t

!

)

1g2. ARegister shallbe kept by the Company in which shallbe entered particulars 
!:ffi:"J,Jt

of all contracts or arrangements to which Article 131 applies and which shall -

be open to inspection by any member of the Company at the'office during

business hours.

t"

\
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PROCEED'HGS OF DIRECTORS.

Meetlngs of Directors 139. The Directors may rneet together at least once in every three calendar
& Resolution by
circutation. months for the despatch of business, adjourn and otherwise regulate their

meetings and proceedings as they think fit, and may subject to section 287

, ,. , of the Act deterrnine the quorum necessary for the transaction of business.
:: Resolutions of.the Directors m?y,also be passed by circulation subject to

' 'i ' qbserving the procedure laid down,in Section 289 of the Act.

Quorum 140. Until otherv*ise determined one-third of the total strength of the Directors
(any fraction eontainec in that one-third being rounded off as one) or two

, Difectr:rs vrlh!*hever is highei'*hall be,a quorurn, provided neveftheless that
when al! th* IJlrectors present at any meeting, excepl one are disqualified
from voting on any resolution by reason of ,the plovisions of Article 131

, hereoJ,and,ol section 300 of the Act,.,such one Director shall be a quorum
for the purposes of considering and if thought fit, of passing such resolution.

Director may
summon meeting.

How questions to be
decided.

Chairman.

Power of Quorum.

Powers to appoint

^^--i*^^^ ^^J.^

delogate.

Proceedings of
Gommittea.

141. A Director', may at any lime, and the Secretaries and Treasurers upon tho
request of a Director shall convene a meeting of the Directors. Notice of a
meeting of the Directors shall be given in writing to-every Director who is
for the time being resident in lndia and at his usual address to every other
Director. Questions arising at any meeting shall be decided by a majority of
votes and in case of an equality of votes the Chairman shall have a second
or casting vote"

142. Resolutions of Directors may be passed by circulation by following the
procedure laid down in Section 289 of the Act.

143. The Directors may from time to time elect a Chairman of their meetings and
cjetermine the perioci ior which he is to hold office. The Chairman so eiected
shall preside at all meetings of the Directors but if no such Chairman be
present within five minutes after the time appointed for holding the same,
then and in that case the Directors present may choose one of their number
to be the Chairman of such meeting.

144- A meeting of the Directors for the time being at which a quorum is present
shall' be.cornpetent to exercise all or any of the authorities, powers and

discretions by or under the Afticles of the Company for the time being
vested in or exercisable by the Direetors generallyr.

145. The Directors may from time to time delegate any of their powers to
committees consisting of such member or members of their body as they
think fit, and may from time to time revoke such delegation. Any Committee
so formed shall, in the exercise of the powers so delegated, conform to any

regulations that may from time to time be imposed upon it by the Directors.

All acts done by any such,Committee in conformity with such regulations
and in fulfilment of the purpose of their appointment but not otherwise, shall

have the like force and effect as if done by the Directors.

146. The meetings and proceedings of any such Committee consisting of two or
more members shall be governed by the provisions herein contained for

regulating the meetings and proceedings of the Directors so far as the same
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are applicable thereto, and are not superseded by any regulations made by
the Directors under the last preceding Article.

When acts of
Directors or Commit-
tee valid notwith-
standing defective
appointment etc.,

: .':1 ':

MINUTES

148' The Directors shall cause minutes to be duly entered in a Book or Books Minutes to be made
to be provided for the purpose :-

147. All acts done by any meeting of the Directors or by a Committee of Directors
or by any person acting as a Director shall notwithstanding any vacancy in
the Board or Committee orthat it shall afterwards be discovered,that there
was some defect in the appointment of =u"fr Oir";,;;;;;;;;';;
aforesaid, or that they or any of them were disqualified, be as valid as ilno
such vacancy had occurred and every such person had been duly appointed
and was qualified to be a Director.

(1)

(2)

(3)

(4)

(5)

(6)

(7)

of all appointment of (a) otficers and (b) committees made by the
Directors.

of the names of the Directors present at such meeting of the Directors.

of the names of the Members of the committee appointed by the
Directors present at such meeting of the Committee.

of all orders made by the Directors and comrnittees.of Directors.

of all resolutions and proceedings of all General Meetings of the
Company.

of all resolutions and proceedings of all meeting of the Directors.

of all resolutions and proceedings of all meetings of committees
appointed by the Directors.

149. All such rninutes shall be signed bythe person who shall have presided as
chairman at the General Meeting, Board Meeting or committee Meeting at
which the business minuted shall have been transacted or by the person
who shall preside as chairman at the next ensuing General Meeting, Board
Meeting or committee Meeting as the case may be; and all minutes purporting
to have been signed by any ohairman of any General Meeting goard Meeting
or Committee respectively, shallJor all purposes whatsoever be prima facie
evidence of the actual and regular passing of the resolutions, 

"ni 
tn" actual

and regular transaction or occurrence of the proceedings and other matters
purporting to be so recorded, and'of the regularity of the,mebting at which
the same shall appear to have taken place and of the chairman-ship and
signature of the person appearing !o,havg signed as chairman,and of the
date on which such meeting was'held.

POWERS OF DIRECTORS

150. The controlof the Company shall be vested in the Directors and the business Generar power of

of the company shail be managed by the Directors who in addition to the S:rH;:] 
vasted in

powers and authorities by these presents or otherwise expressly conferred
upon them may exercise all such powers and do all such acts and things

Minutes to be
evidenc-e..

(8)
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as may be exercised or done by the Company and are not hereby or by

statute law expressly directed or required to be exercised or done by the

Company in General Meeting but subject nevertheless to the provisions of

any ':statue law and of 'these' presents and to any regulations not being

inconsistent with these presents from time to time made by the Company in

G'eneral Meeting; provided that no regulation so made shall invalidate any

prior act of the Directors which would have been valid if such regulation had

not been made

151. Without prejudice to the general power conferred by the last preceding Article

and to any other powers or authorities conferred by these presents on the

Directors it is hereby expressly declared that the Directors shall have the

following powers, that is to say, power to carry, out all or any of the objects

set forth in the Memoiandum of Association and do the following things :-

(1) The purchase or otherwise acquire for the company any property rights

or privileges which the Company is authorised to acquire at such price

and generally on such terms and conditions as they think fit, and to

sell, let, exchange or otherwise dispose of absolutely or conditionally

any part of the property, privileges and undertaking of the company

upon such terms and conditions, and for such consideration as they

may think fit.

{2r, At their.discretion to pay- foi'any- pi'opei'ty, i'iEhts, priviieges aequireci by

or services renderecl to the company either wholly or parlially in cash

or in shares (subject to Section 81 of the Act), bonds, debentures or

other securities of the Company (subject to Articles 77 and 78 hereof)

and any such shares may be issued either as fully paid up or with such

amount credited as paid up thereon as may be agreed upon; and any

such bonds, debentures, or other securities may be either specifically

chargeduponalloranypartofthepropertyoftheCompanyandits
uncalled capital or not so charged.

(3)ToopenanyaccountoraccountswithsuchBanksastheymaySelect
or appoint and to make, draw, endorse, sign, accell, negotiate and

give all cheques, bills of lading, drafts, orders, bills of exchange,

Government of lndia and other promissory notes and other negotiable

instruments required for the business of the Company'

(4) To secure the fulfilment of any contracts, agreements or engagements

entered into by the company by mortgage or charqe of all or any of the

property of the company and its unpaid capital for the time being or in

such other manner as they may think fit'

(5) To appoint and at their discretion remove or suspend such Agents,

officers, Clerks and Seruants for permanent, temporary or special

services as they may from time to time think fit,.and to determine their

powers and duties and fix their salaries or emoluments and to require

security in such instances and to such amount as they think fit.

(6)Toappointanypersonorpersons(whetherincorporatedornot)to
acceptandholdtrustfortheCompanyanyPropertybelongingtothe
Companyorinwhichitisinterestedorforanyotherpurposes,and

To acquire and
dispose ol ProPertY
and rights.

To pay lor ProPertl
in debentures, etc.'

To draw Bills etc.

To secure contracts
by rnortgage.

To apPoint Officers
etc.

c

' ''- ,r, '.;: '
To appoint Trustees

Specific Powers
given to Directors.

=l

-t"l'I
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to execute and do all such deeds, documents and things as may be

requisite in relation to any such trust and to provide for the remuneration

of such trustee or trustees.

(7) To institute, conduct, defend, compound or abandon an)/ 
'"9"' ]1,,31!e.and 

defend

proceedingsbyoragainsttheCompanyoritsofficersorothen,vise
concerning the affairs of the company and also to compound and allow r !

time for payment or satisfaction of any debts due and of any claims or

demands bY or against the ComPanY.

(8) To refer any claims or demands by or against the Company to arbitration To refer to

and observe and perform the awards rbitration'

(e) To make and give receipts, releases and other discharges for money To give Receipts'

payable to the company and for the claims and demands of the

Company.

(10) To act on behalf of the eompany in all matters relating to bankrupts

and insolvents.

To act in matters of
bankrupts and
insolvents.

(12) From time to time to provide for the Management of the affairs of the To apoint Attorneys'

Company either in different parts of the Union of lndia or elsewhere in

such manner as they think fit, and in particular to establish branch

offices and to appoint any persons to be the Attorneys or AEents of the

company with such powers (including power to sub-delegate) and upon

such terms as may be thought fit.

(13) Subject to the provision of the Act, to invest and deal with any of the To invest monevs

moneys of the company not immediately required for the purposes

thereof upon such securities (not being shares in this company) and

in such manner as they may think fit, and from time to time to vary or

realise such investrnents.

(16) From time to time to make, vary and repeal bye-lawS for the regulation To make Bve-laws'"

o{ the business of the Company, its Officers and Seruants'

(11) To determine who shall be entitled to sign on the Company's behalf };JTJ:"" 
*""0-

bills, notes, receipts, acceptances, endorsements, cheques, releases,

contracts and documents'

(1a) To execute in the name and on behalf of the Company in favour oi any To sive security bv

Director or other person who may incur or be about to incur any personal wa! of indemnity'

liability for the benefit of the company such mortgages of the company's

property (present and future) as they think fit, and any such morlgage

may contain a power of sale and such other powells, convenants and

provisions as shall be agreed on.

. (1S) To give to any person employed,by t!re,Company as rernuneration for To give percentages.

their seruices as such, a commission on the profits of any particular

and such commission or share of profits shall be treated as part of the

working exPenses of the ComPanY.



To make contracts
6tc.
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suport charitable
objects.
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(17) To enter into all such negotiations and contracts and rescind and vary
all such contracts and exeeute and do all such acts, deeds and things
in the name and on behalf of the company as they may consider
expedient for or in relation to any of the matters aforesaid or otherwise
for the purposes of the Company.

(1'8) T-o establish, maintain, support and subscribe to any charitable or public
object, and any institution, society, or club which may be for the benefit
of the Company or its employees, or may be connected with any town
or place where the Company carries on business; to give pensions,

the Company or to the wives, children or dependents of such person
or persons, that may appear to the Directors just and proper, whether

' .any such person, his widows; children or dependents have or have not
:a, legal claim upon the Company.

(19) Before recomrhending any dividends to set aside portions of the profits
of the Company to form a fund to provide for such pensions, bonus,
gratuities or compensation; or subject to the provisions of Section 417
and 418 of the Act to create any Provident or Benef it Fund in such or
any other manner as to the Directors may seem fit.

(20) To sanction pay and/or reimburse the Secretaries and Treasurers and
other officers of the Company in respect of any expenses incurred by

them on behalf of the Company.

To pay Secretaries
and Traaar rrarc anr{

Otfice in respect of
expenses, ,:

To make and alter
Rules.

Delegation of
Powers.

a

Power to appoint
Alternate Directors.

Altemate Dir€ctor
need not be membei
of Company.

152,

ALTERNATE DIRECTORS

The Board of Directors may when any Director (in this Article called the
"Originai Dii'ector") has ieft or is about to ieave tlre State of Keraia, iviysore
or Madras as the case may be for not less than three months appoint any
person to be an Alternate Director during the absence of the Original Director
and such appointment shall have effect and such appointee, whilst he holds

otfice'as an Alternate Director shall be entitled to notice of meetings of

Directors and to attend and vote thereat accordingly; but he shall not require

any qualification and shall rpso factovacale office if and when the Original

Director returns to the State of Kerala, Mysore or Madras as the case may

be or vacates office as a Director. i

153. An Alternate Director appointed under the preceding Article need not be a
member of the Company.

(21) To make and alter Rules and Regulations eoncer.ning the time and
manner of payment of the contributions of the employees and the
accrual, ernployrnent, suspension and forfeiture cf the benefits of the
said Fund and the application and disposal thereof, and othenvise in
relation to the working and management of the said Fund as the
Directors shall from time to time think fit.

(22) SUbject to the provisions of the Act to delegate all or any of the powers
. hereby conferred upon them to the Managing Agents as they may f rom

. time to time think fit.



154.AnAlternateDirectorshall,intheabsenceof,@the]
. ' instrument appointing him, 

'be 

"ntitr"o1. 
receive notice of anu to vgte at GenerarMeetings of the company on beharf ot tne oritinar Di;;;, and generaily torepresent the originar Direcior in the manner al it he had oeen ippoinido'aGeneral proxy underthe provisions of theseArticle.

155' An Alternate Director shall not be responsible to the company for his own acts anddefaults, and he shall not be deemed'to be_tne ageni6i;f";ih" original Director.The remuneration ol any such Alternate Direct-or 
""0 

.n"rr consist of such part(if any) of the rast mentioned remuneration as rnJr u, 
"!r"ed 

between theAlternate Director and the Original Director.

I}TANAGING OM,NCTONAND WHOLE TIME DIRECTOR
.1 56' a) The Directors may from time to time appoint one or more of their body to be theManaging Director or Managing Directors or the comp"ny tor r rixed term notexceeding rive years and maylrom time to time tsu iejro the provisions ofany contract between him orthem and the comp"nvli6mor" oroi.ri.. il;;them from otfice and appoint another or others in r,is oitneir prace or praces.The Managing Director(s) so appointed shirr *nii" 

-rroljing 
such office be -

subject to retirement by rotation at ine annuatGeneiai nlJeiingl"). 
For The T.hiru

b) The Directors may arso from time to_time appoint one or more of their body tobe a whore-time Director or whote-time Dir;ct;;s ; ii"'birp"r,y. The whore-time Directo(s) so appointed snalr wnire n-oroir[ Ii,"i loice be subjecr torerirement by rotarion ar the Annuarc"ner"rrr,i"lii,igiri 
, "

c) A provision oflhe Act or these regulations requiring or authorizing a thing to bedone by or to a Director ano ihier EIg*,iir;6n:[i.rra"n"ger, companysecretary or chief Financiar oniceisrrart b;!;ttfi"d;;it" u"ing done by or rothe same person acting both as Director and as, or in prace of, chief Executiveofficer, Manager, company secretary or: chief Finahciar officer.,

31

'(Amended by a special resolution
11'September20t4)

passed at the Annual General Meeting olthe Company held on

Remuneration of
Altemate Director

Power to appoint
Managing Directions

mhrrdi I{ubber Cornpany Ltd,t

i

ta!4
Directo

To what provisions
he shall be subject

Remuneration of
Managing Director

Powers and duties of
Managing Director

Affairs to be canied on
by Secretaries and
Treasures

Appoint of Secrelaries
and Treasures
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157 ' A Managing Direclor on ceasing to hold lhe office of Director rrom any cause shall,lpso FACTO and immediateryiease to u" a ri,rffiinj oirJJor.

158' The remuneration of a Managing Director or a whole time Director may but in thecase of any increase subjectlo the approvarot cenirar ooiernment from time totime be rixed bvlhe Diredors,.and mav'ueuyru.il;iffi;;: permitred bysection309 of the Act as may be decided upon.

159. The Directors may.from time to time entrust to and confer upon a ManagingDirector for the time being sucn or tne powers exercisable under these presents bythe Directors as they may-tninx tit. uno r"y 
"onfer 

such powers Ior such times, andto be exercis"d 
10r:y:l bulects and purpose, ans upon such terms and conditionsand with such resrricrions.a-s ilrey ini,ir. 

"*b.0i.,il, 
;il;;y may confer suchpowers either collaterally with or to ihe exclusion or, 

"lrJin 
rrurtitution for all or any

:l[tJ"ffi'land 
mavfrom time to time revoke, wiihdr;;: utr",o,r"lyau oranyof

SECRETARIES AND TREASURES

160' The secretaries and rreasures shall be entitled to the Management of the affairs ofthe company, under the control anJ Jiiection of the Directors, except to lhe extentotherwise provided for in these Arti;le; or by the Act.,

16?' Messrs, Peirce, Leslie & company, Limited shall be the secretaries and

,r

Altemate Director
entitled to receive
notices etc.

\

I

{
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I

t.



166 (a) The Directors may frorn lime to time,by resolution appoint a Secretary

32

Treasurers of the cornpany lcr a period of ren years on the torms ind
cgnditigns set,out in,a separate dgreement which for purposes of identification
has bgen signg9lrttlr. s. Nataraja,lyer, Advocate of calicut and the Dkectors
shan.canlrtfre said agreement into etfect,,

under the pqwqrs,bprpin cgntained.

., , TIIB SEAL',' "'

The Seeretarieg a$ [easurers-leiqg,an,,ineolpolqted,Company its Direclors
for the time belng m_ay regqlalg.q,ld conduct their proceedingtqnd exercisb

?l! o{r?.ry..9lt!,e. pop,eis;,authpritie-s andrdiscietion'of that Oompany as the
$ec.r4gr!eS.gpd T:leasuiers of this Company,in suoh hanner as the Articles
of'Associati.on.o!;thet Comp-any may.permitor,'direct and'may delegate alt
ot dny of'such powers, authQdties and discretfon torsuch of the Malagers
or,olher:O,fficers:ot'that Company an(.;on.stich tei'iils and conditions as the
Djrectsr.s. of *that Company,'see fih and,aeebraingfy at Oeeds and,docurnents
required to.be sighed by the Secretaries and Treasurers oi this Company
sha{l be deemed to be sufficiently so'sigiied:t sibiieja.by any Director of the
Secretarids : hhd Treisuraisr Comiianyitri'Uy any Off,iqer ot tnat,Oompany to
whom'its,-Eirectors, niay haVe:delegat6d thdir poWeis iir that behalf.

,, :. '.. .. ' ' i,'. .' . :

sEcRETARY

: ,w,hg n1.ay pe an'individualo.r an lngorpora!9d company or a partnetship

, ,f!r.m,aF{ rn", ,froq- 1i6'", to time remole the Secretary ,and appoint

, , another in.his or ilq plaee, (lf the Secretary is an incorporated Company

... ;.,9r:o.:p3[n'ership*[irm;.it rn4y,bqqefgyled to also as S-ecretaries):

....,.'.....,.,;i:,:,,-'.:.:'.:|..,.:.:|,:.'1.:
1U) fne.6iiecto6'may by resolution fix the remuneration payable to a

Secretary appointed under this Artfcle,

li
u

i
1

I

l
i

.... .. 11,, - . .. :., l' ,

Ittodificaton ol terms 162. The'Dirrictors however willalso have full liberti.subject to the provisions of
.o{ ths Secretaries .L^ A-3 .^ ---^^ .^ .

il;;r,*i;-- the Act toagree t:-"ny mp.dification of =th6 terms bf such agreement provided
Agre-ement .. , lhat.any such msdification shall.be appointed and determined by the Company

,- ,, i0 Gene,r,a!.1[4ge{iqrg,wi[h.such-approv.ql'ot theGentral Gcivemment di,may-
by $w,be,necessary.

._...:,:_::,-.: .: i."...i.: .'...:.i.,..' '.; ..',:

l-6a. SuUSdqud;r!,S9i,!.!,1g[e! aqr.d,.lr.eai.q!gfs, a.r,t*!he[l,iemuneration and the
terms i{joii'rtniqfi$ei are io hotd office shaltbe appointed and determined
by thg ,CogeaSV in General Meetingi with,:'such-'dpprotai.ot the Central
Govefnment as may by law be necessary.

ffil?r*$$i#*,?r# 
{ea:

Subsequent
Secre6rles
TrQagurers.

ard

opmpany to ' be
conduclod by
Secreilades and
Treesgrers aubi€ct to

the conFol pf Dlgc{olp.

Sectetarlgs and
Tnartroie behg
lncorporated porvers
pf Plrectors o(
SecrelatlEg &
Treasurerg C;ompany.

Appolntrfibnt ol
Secretary.

Seal to be provided
by Diiectdrs.

167 The. D.qegtogt, shall providq a Seal.for. the, purposes of the Company and

T"qy.,f!" ,Jiqr,e !9 !ir1r9 dg.glroy lhq qeql .qn-d subs![tute a new seal in lieu
' thgreo,f a1d. 

"sh,_a,!! Rroyrde I9r'the sqte sustod.y'of JheS- e3l f,or, the, time b.eing.

Manner ss qffixatiel 168. The Spal o-f the Company shall not be qff!1ed to any instrument exgept in,
of seal" ' .":". tne piesence oi two o, *or" of the Directors or of any one Director and the

as are
to them

I

I

i

Bemuneration of
Secretary.
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Secretaries and Treasurers who shall attest the,sealing thereof.,,One person

shall not attest in'dual capacity of a Director and of a representative of the
Secretaries and Treasurers. Any instrument bearing the,seal of .the Cornpany

and issued for valuable consideration shall be,binding'on the:.Company

notwithstanding any irregularity touching the authority of the Directors to

issue the same.

DIVIDENDS.

170, Subject to the rights of members entitled to shares (if any) with preferential

or special rights attached thereto the profits of the Company which it shall

from time to time be determined to divide in respect of any year or other
period shall be applied in the payrnent of a dividend or bonus on the ordinary

shares of the Cornpany as also, if so resolved, on a bonus to the officers

and staff of the Company, but so that a partly paid up share shall only entitle

the holder with respect thereto such proportion of the distribution upon a
fully paid up share as the arnount paid thereon bears to the nominal amount

of such shares and so that when Capital is paid up in advance of calls upon

the footing that the same shall,carry interest, such capital shall not whilst

carrying interest, confer a right to participate in profits

172. No larger dividend shall be declared than is recommended by the Directors,

but the Company in General lvleeting may declare a smaller dividend.

173. No dividend shall be payable except out of the profits of the Company of the
year or any other undistributed profits, and no dividend shall carry interest

as against the CompanY.,

fi4.fhe declaration of the Dlrectgr:s as to the amount of the net protits of the

Company shall be conclusive.

175. The Directors may, if they think fit, trom time to time declare and pay such

interim dividends a.s appgq.i'to,,the.ry.r to F! jUslif ieO by,th9 profits of the

Company.

176. No shareholder shall be entitled to receive payment of any dividend or

bonus in respect of his shares whilst any moneys may be due or owing from

him, whether alone or jointly with any other person, to the Company in
' respect of such'share_-or,shareS oi'atnbiwise'_howsoever. ' tt t'

171. The Company in General Meeting may declare a dividend to be paid to the Declaration of

members according to their rights and interest in the profits and also " 
Dividends'

bonus to the staff and officers of the Company and may fix the time for
payment.

How profits shall be

Restriction on
amount of dividends.

Dividends out ot
profits only. No
dividend to'cariy :'
interest. ' ': :

When to be deemed
net profits.

lnterim Dividend.

Dividend not to be
paid to shareholders
indebted to the
Company.

G

177.Ihe Directors may retain any dividends on which the Company has a lien Debts mav be

and may apply thl same in or towards satisfaction of the debis, liabilities deducted"

or engagements in respect of which the lien exists.

169. All bills of exchange, promissory notes, cheques, contracts and other

instruments which require to be signed on behalf of the Company and which

do not require to be sealed shall be signed by the Secretaries and Treasurers.



Dtvidend and call
' log€ther.

17g. Any General Meeting declating a dividend may make a call on the members

of such amount as the meeting fixes, but so that the call on each member

,shall not exceed,the dividend payable to him'and so that the call be made

payable at the same time as the dividend and the dividend may, if so

,arranged,betweenthe'companyandthemember,be'setoffagainstthecall'

The making of a call under this Articles shall be deemed ordinary business

of an Ordinary Meeting which declares a dividend'

Dividend ln sPecie.

,Qapitalisation of
ReeQrves.

Fractional
Certificates.

17g. Any General Meeting declaring a dividend may resolve that such dividend
- 

uepaia,wholly or,in part by the distribution of specific,assets, and in particular

ofpaidt'lpshares,debenturesordebenturestockofanyotherCompany,or
in anY one or more of such waYs'

lE0.TheCompanymayatanytimeandfromtimetotimeinGeneralMeeting
passra.resolution io the etfect that,it is desirable to capitalise any undivided

profitsfortheCompany(includingthewholeoranypartoftheundivided
profits fsr the time being standing to the credit of 'any'reserue fund' suspense

aecolint or premium on shares accountror any pi'ofit realised upcn the salo

or shown by a revaluation of capital assets or othenruise 'available for

distribution) and that the same be set free' for distribution among thd

shareholders in accordance with their rights in the profits upon the footing

that the same be not paid in cash but be applied 14 paying up an equivalent

, ,.amount,of shares of the company and that such shares when paid up be

eiistri-ui.ited amonE the shai'eholders as aforesaid and the Directcl's shall

giveeffecttoanysuchresolutionaccordinglyandanysharesallottedpursuant
to any such resolutlon shall be credited as fully paid up by means of the

profitsaforesaid.lfandwhenevernecessarytheDirectorsshallcausea
propercontracttobefiledinpur5uance.oftheAct.inrespdctofsharesso
allotted and,the Directors may appoint any person on behalf 'of the holders

of the shares of the company issued prior to such allotment to enter into

s,"t,.contractwiththeCompanyahdanysuchappointmentsomadeand
any contract so entered into shall be as valid and etfective as if the same

rraobeenpadeandenteredintobysuchshareholderspersonally'

1g1.'For the purpose of giving eff ect to any resolution under the two last preceding

ArticlestheDirectorsmaysettleanydifficultywhich'mayariseinregardto
,n"llir,ir,ion as they think expedient and in particular may issue fractional

certiticates, and ,uy ii* the value tor distribution.of 
.any 

specific assets, and

maycieterminethateashpaymentsshallbemadetoa-nymemberuponthe
footingofthevaluesofixedinordeltoadjusttherightsofallpartie:T1
*ry r"", any such cash or speeific'assets in trustees upon such tl'usts foi'

thepersonsentitledtothedividendorcapitalisedfundasl]YSee]
expedienttotheDirectors.Thepaymentofadividendinspecificassets
shall not alter or affect the rights- .of the, pe6ons, who would have been

"iini"J""reto 
if paid in castr. Where requisite a proler contract shall be

il"; ;"""ordrn"e with Section 75- of the.o:l' ":: !T Directors may appoint

anypersontosignsuchcontractonbehalfofthepersonsentitledtothe
dividendorcapitalisedfund,andsuchappointmentshal|beeffective'

182. A transter of shares shall-not pass the right to any dividend declared thereon

before the registralion of the transfer'

v

Effect ol Transfer.
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183' The Direclo1s may retain dividends payable upon shares in respect of which Betentjon in cerrain
any person is under the Transmission Article entitled to become 

" ,"r1", *"*
": y,nl"n any person under that Articte i" entitfeJ to;;;;;il ff;sha[ become a member in respect hereof or shail duty kansfer the same.

184' Any one of the several persons who are registered as the joint-holders 61 Dividend to
any shares may give effectual receipts for all dividends 

"nO 
p"Vr"n,:" Joinrrolders.

aceount of dividends in respect of such share.

185' unless othenruise directed any dividend may be paid by cheque or.warrant payrnent by pqrsent through the post to the registered address of the member or person
entitled thereto, or in the case of jointholders to the registered address of thatone whose namE stands first on the Register in resject"of the.joint hording

.ortosuchpersonandsuchaddressasthememberorpersonentitledorsuch
joint-horders, as the case may be, may in writing direct and *;,y;;;;;
warrant so sent shail be made payabre to the oraer of the person to whomit is sent or to the order of such other person as the ,";;; 

";-;;;;erttiiled or such jointhordres as the case may be, may direct..

186' Notice of any dividend that has been declared or of any bonus to be paid Uncraimed Dividends.or interest that has become payabre shail be g;r;.1; each sharehorder
entitled thereto and any interest, dividend or bonus remainlng unclaimed byany sharehorders, after notice thereof is given and barred by rimitation maybe forfeited by the Directors for the benefit of the co*p"ny, and if ,theDirectors think fit may be applied in augmentrtion of i* ,"""r" fund buthowever such forfeiture may under special circumstances and at the discre-tion of the Directors be annulled or rescinded.

(Articles 186 amended by Special

held on 31st August 1968.)

Resolution passed at an Exfaordlnary General Meeting

'l87' The secretaries and rreasurers shall cause,to be xept froper books of Books of Accountsaccount with respect to : to be kept.

(a) the paid up capital for the time being of the Company;
(b) a, sums of money received and expended by the company and the

matters in respect of which the receipt and expenditure tdkes prace;
(c) all sales and purchases of goods by the Company;
(d) the assets and liabilities of the Company;
(e) all the company's commerciar, financiar and other affaits, transactions

and engagements.

188. The bqoks 
" "-".":Tl1lO: *"il"rhe RegistJred Office of the Company where to be keptor at such other prace as the Directors thirrk fit, and shail be open to,inspection by the Directois during ,business hours.

189' The,Directors,shail from time,to lime:determine,whether.dnd to what extent rnspection bya1d at what times and praces and under wnatconJiti";;;;;;';: ,1,u".".
accounts and books of the company or any of them shail be open to the

t

aI
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. , . inspection of the members not being Directors, and'no rnember not being

.r ,. .:a,Director.shall have right of inspection,any account or book or document

or,rby the Oompany in"General'Meeting

ACCOUNTS AND BALANCE SHEETS.

profit and Loss 190. The Directors shall from time to time in accordance with sections2l0'211
Account and Balance and217 of the Act cause to be prepared and to be laid before the Company
sheet i : ' ' 

ffi*T:y,".1 ,:ffi"ty,lf,trt;?"il*:counts 
Barance sheets and

191,,A.eopy.of every balance sheet (including'evdry document required by law

to bq'annexed thereto) which is to be'laid befor6'the'Company ilr general

, ; meetihg;.together with a ,copy of the Auditors' report, shall not less than

twenty-one days before the date'of the meeting be sent to every member

, . of-,,and every holder of debentures of the Company and to every person

registerecl rrnder Articie 60. PROVIDED that this Articie shaii rrot require a

copy of those documents to be sent to any person of whose addres.s the

. : company..is not aware or to more than one the jointtlolders of any shares

Annual RePort oI
Directors.

or debentures.

when accounrs to ue 192. Every account of the Dlrectors when audited and approved by a Generai

finally settied. l,4eeting shal! be conc!'-rsi1,/e except as regards any error disco'vered therein

within three months next after the approval thereof. whenever any such

error is discovered within that pEriod the accounts shallforthwith be corrected

and thenceforth shall be conclusive'

AT]DIT.

Accounts to be
audited annuallY.

How notices to be
served on Members.

lg3.OnceatleastineveryyeartheaccountoftheCompanyshallbeexamined
and the correctness of the Balance sheet and Profit and Loss Account

ascertainedbyoneormoreAuditororAuditorsandtheprovisionsofthe
Sections 2241o227 inclusive of the Act and any modification or re'enactment

thereof for the time being in force shall apply'

NOTICES.

Signatur.e of Notlces. 194..J\,!cticesfrom the cornpany rnay be authenticated byr the signature printed or

written of any Director or the Secretaries or persons appointed by the Board

tc authentlcate the same

195.(a)ANoticemaybegivenbytheCompanytoanymernbereitherpersonally
orbysendingitbyposttohimtohisregisteredaddressorifhehas
no registered address in lndia, to the address if any within lndia supplied

by him to the Company for the giving of notices to him'

(b)Whereanoticeissentbypost.serviceofthenoticeshallbedeemed
to be effected by properly addressing' prepaying and posting a letter

: containing the notice and, unless the contrary is proved, to have been

etfected at the time at which the letter would be delivered'in the ordinary

,courseofpostprovidedthatwhereamemberhasintimatedtothe

l
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Company,in advance:that documents should be sent,to him under a
certificate 6f: posting or by registered post with or without

- acknowledgment due or has deposited with the Company a sum

sufficient to defray the expenses of so doing, notices shall.be sent to
such member in the manner intimated.

196. lf a Member has no registered address in lndia, and has not supplied to the Members resident

Company an address within lndia for the giving of notices to him, a notice 
abroad'

adverlised in a newspaper circulating in the neighbourhood of the Registered

Office of the Company shall be deemed to be duly given to him on the day

on which the advertisement appears.

197. A notice may be given by the Company to the Jointholders of a share by Notice to

giving the notice to the Jointholder named first in the Register in respect o1 Jointholders

the share.

203. Every person who by operation of ,law, transfer or other means whatsoever Transferees etc.,

shall become entitled to any shares shall be bound eve notice.in respect bound by prior
notices,

of such share which previously ng entered on

the Register shall be duly given derives his title

to such share.

Notice valid lhough

)tr.

204. Any notice or d
member pursuance

.. .ri,

member deceased.

198. A notice may be given by the Company to the persons entitled to a share Notice to persons

in consequence of the death or insolvency of a member by sending it through entitled. bv

the post in a prepaid letter addressed to them by nrrn", or uyihe,,,,""o, 
transmission'

representatives of the deceased, or assignee of the insolvent or by any like

desription, at the address, if any, in lndia supplied for the purpose by the
persons claiming to be so entitled or Ontil such an address hag been so

supplied by giving the notice in which the same might have been given if
' the death or insolvency had not occurred.

199. Notice of every General Meeting shall be given in some manner hereinbefore Notice of General

authorised to (a) every member of the Company except those members who Meetins'

having no registered address within lndia have not supplied to the Company
an address within lndia for: the giving. of notices to them and also to (b)

every person entitled to a shaie in consequence of the death or insolvency
of a member, who but for his death or insolvency would be entitled to
receive notice of the meeting.

200. Any notice required to be giveh by the Company to the members or any sf When notice may be

them and not expressly provided for by these presents shall be sufficientfy 3Y,ii',r0J",n"",.
given if given'by advertisement.

201. Any notice required to be or which may be given by advertisement shall [s How to be

published in some newspaper circulating in the neighbourhood of ,n" advertised'

Registered Office of the Company.

202. Any notice given by advertisernent shall be deemed to have been given on When.notice by

the day which the advertisement shall first appear. ]!:H:T"lj 
".,,"0

Q:.

I address of any
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such member be then deceased and whether or not the Company have
notice of his decease, be deemed.to have been duly served in respect of
any registered shares whether held solely or jointly with other persons by

such member, until some other person be registered in his stead as the
holder or jointholder thereof and such service shall for all purpose of those
presents be deemed a sufficient service of such notice or document on his

or her heirs, executors, or administrators and all persons, if any, jointly

interested withrhim or her in any,such share.

How notices to be
served on Company,

Winding up

RECONSTRUCTION

206. Subject to the pror.,isions of Sections .394 and 494 ol the Act, on an5, share

, ' :of the undertaking of the Company the Directors or the Liquidators on a
winding.up may, if authorised by a Special ResolGion, accept fully paid or
partly paid up shares, debentures or securities of any other Company, whether
incorporated in the Union of lndia or not either then existing or to be formed
for the purchase in whole or in part of the property of the Company, and the
Directors if the profits of the Company permit, orthe Liquidator in a winding-

up, may distribute such shares or securities, or any other property of the
Company amongst the members without realisation, or vest the same in

trustees for them, and any Special Rbsolution may provide for the distribution

or appropriation of the cash, shares or other securitie.s, benefits or property,

otherwise than in accordance with the strict legal rights of the members or
contributories of the Company, and for the valuation of any such securities

or property at such price and in such manner as the Meeting may approve,

and all holders of shares shall be bound to pccept and shall be bound by

any valuation or distribution so authorised and waive all rights in relation

thereto, save only in case the Company is proposed to be or is in the course

of being wound up, such statutory rights if any under Section 494 of the Act

as are incapable of being varied or excluded by these presents.

.. :WINDI.NG IIP.

than sufiicient to repay the whoie of the paici-up capitai, the excess shaii be

distributed among the members in propodion to the capital paid on the

shares held by them respectively at'the'commencement of the winding up

other than amounts paid in advance of ealls. But this clause is to be without

prejudice to the rights of the holders of shares issued upon special conditions.

MISCELLANEOUS.

205. n document may'be served on a Company or an Otf icer thereof by sending

it to the Company or Officer at the registered office of the Company by post

under a certificate of posting or by registered post or by leaving it at its
registered office. :

208. Every Director, Manager, Auditor, Trustee, Member of a Committee, Officer,

Servant, Agent, Accountant or other person employed in the business of the

Company shall if so required by the Directors before entering upon his

duties sign a declaration pledging himself to oLjserve strict secrecy respecting

Secrecy,

!

:

I
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ali lransactions of the Company with its customers and the state of accounts
,,,i:r', individuals and in matters relating thereto, and shall by such declaration
oledge himself not to reveal any of the matters which may come to his

<ncwledge in the discharge of his duties except when required so to do by
the Directors or by any meeting or by a Court of Law and except so far as
may be necessary in order to comply with any of the provisions in these
presents contained.

209. No member or other person not being a Director shall be entitled to enter No shareholder to

the property of the Cornpany or to inspect or examine the Company,s ;:t"tff fl;TfiTJ
premises or properties of the Company without the permission of the Directors permission.

of the Company for the time being or to require discovery of or any information
respecting any detail of the Company's trading or any matter which is or
may be in the nature of a trade secret, rnystery of trade, or secret piocess
or of any matter whatsoever which may relate to the conduct of the business
of the Company and which in the opinion of the Directors it will be inexpedient

in the interest of the rnembers of the Company to communicate.

210. lt the Company shall be wound up whether voluntarily or otherwiss lhs Distributions of

Liquidator may with the sanction of a Special Resolution divide among the """"b in specie'

members in specie or kind any part of the assets of the Company, and may
with the like sanction vest any part of the assets of the Company in trustees
upon such trusts for the benefit of the members or any of them as the
Liquidators, with the like sanction, shall think fit.

INDEMNITY.

211. (a) Every Director, Manager or Officer of the Company or any person lndemnity

whether an Officer of the Company or not employed by the Company
as Auditor shall be indemnified out of the funds of the Company against
all liabilitv incurred by him as such Director, Manager, Officer or Auditor
- 

=2'=:a n j anv proceedings, whether civil or criminal, in which

.-::er:,:i-t is r '',en rn his favour, or in which he is acquitted, or in
::r,nectior,',,,ith anv application under Section 633 of the Act in which
relref is grantecj to hlm bv the Court.

(D) Subject to the provisions of Section 201 of the Act no Director or
Officer, nor the heirs, executors or administrators of any Director or
Officers, shall be liable for the acts, receipts, neglects or defaults of
any other Director or Officer, or for joining in any receipt or other act
for conformity or for any loss or expenses happening to the Company
by the insufficiency or deficiency of title to any property acquired by
order of the Director for or on behalf of the Company, or for the
insufficiency or deficiency of any security in or upon which any of the
moneys qf the Company shall be invested, or for any loss or damage
arising from the bankruptcy, insolvency, misfeasance or tortious act of
any person with whom any moneys, securities or effects shall be
deposited, or lodged, or for any other loss, damage or misfortune
whatsoever, which shall happen in the execution of the duties of his
respective office or in relation thereto, unless the same happen through
his own wilful act or default.
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