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Company Number : 18=537

FRESH CERTIFICATE OF INCORPORATION

CONSEQUENT ON CHANGE OF NAME
In the office fo the Registrar of Companies, Tamil Nadu, Madras-6,

(Under the Companies Act, 1?56 (I of 1956)
IN THE MATTER OF* Madres Industrisl Linings Limited

| hereby certify that..Madras.Industrisal. linings Timi¥ed ... ...
which was originally incorporated on..... ALbh. ... . day of... . February 1966 .
under * * Companies Act, 1956/#84% and under the name Madras.Industrial. ldnings
L ARSI | s D Ao R

having duly passed the necessafy resolution in terms of Section 21/28<%pfer=-22=(4)r 7 of
the Companies Act, 1956 and the approval of the Central Government signified in writing
having been accorded hereto in the Ministry of Industry and Co AH jr a) 1

g 1 € inistry ustry an mpany atg,. 3/5?11

of Company Affairs, Registrar of Companies, Madras, Letter NoL3/8.307/..dated ... 835990,
the name of the said company in this day changed to HILIHDUSTRIESLIMTED .....

F R Y Y A X G R Y S N

and this Certificate is issued pursuant to Section 23 (1) of the said Act
Giva;x under my hanlf at MADRAS Th;swmtymsht’hbay ofia: Hﬂ?‘ ..................

Seventh Jyaistha
One Thousand nine hundred and Eighty Ninety

One thousand nine hundred and Twelve (Saka)
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7 A Registrar of Companies
e Tamil Nadu

* Here give the name of the company as existing prior to the change.

** Here give the name of the Act(s) under which the company was originally registered
end incorporated.
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Certificate for Commencement of Business

Pursuant of section 149 (3) of the Cbmpanies Act, 1956

n

I hereby certify that the “MADRAS JINDUSTRIAL
_LININGS BIMITED" * il % £

% " * * * L

e ——————— e A e

B | —— p——— | e,

which was incorporated under the Companies Act, 1956, on

the Elaventh _dayof February = /966,
“‘Iventysecond o Magha 1887 Saka

and which has this day filed a duly venf ed declarutmn in the prescnbed
form that the conditions of section¥4MNMA 8)/149 (2) (a) to (c)

of the said Act, hove been complied with, is entitled to commence
business.

Given under my hand ac _ MADRAS
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MEMORANDUM OF ASSOCIATION **
OF
MIL INDUSTRIES LIMITED

The name of the Company is MIL INDUSTRIES LIMITED

The Registered Office of the Company will be situated in the State of
Tamil Nadu.

The objects for which the Company is established are the following:

(&) The main objects of the Company to be pursued by it on its
incorporation are the following:

1. To manufacture all types of compounds from natural and synthetic
rubber, silicone rubber, elastomers and other things, to manufacture
sheets and solutions as required from these compounds and other
materials and ingredients and to carry out rubber lining, coating,
spraying, painting and varnishing of all types of equipments for all
industries, including pumps, fans, blowers, filters, centricleaners, ducts,
rollers, electrolytic mercury cells, tanks and vessels, pipes and fittings,
valves and such other things.

2. To carry out any other type of lining work for all types of equipments for
all industries and to manufacture the required compounds and materials
for this purpose.

3. To manufacture all types of industrial rubber parts, including gaskets,
joint rings, diaphragms, various profiles and other parts.

4. To fabricate or manufacture all items connected with or ancillary to or
which may conveniently be combined with the above activities.

5. To carry on, -cultivate, maintain, develop aquaculture including
hatcheries, farms for growing and canning prawns, shrimps and other
marine living beings and feed mills and freezing plants, cold storages and
processing units, to carry on the business such as Aquaculture, Prawn
farming and Hatchery Consultants, Advisers and Purveyors of
information and knowhow and its applications in the activities
mentioned therein.



6.

To carry on the business of buying, selling, importing, exporting, trading,
preparing for market and deal in all kinds of agricultural, agua cultural
products.

(Inserted SI. No. 5, 6 as approved at the EGM held on 26-02-1994 and
confirmed by the Company Law Board Petition No. 281/17/SRB/1994
vide order dated 7th July 1994.)

** Company adopted the new set of Clauses of MOA of the Company
in accordance with the provisions of the Companies Act, 2013 in
place of the existing MOA of the Company vide Special Resolution
passed in the Annual General Meeting of the Members held on
15.10.2020.

(b) Objects incidental or ancillary to the attainment of the main objects

1.

2.

3.

4.

are the following:

To carry on any other business which may seem to the company capable
of being conveniently carried on in connection with any objects of the
Company or calculated directly or indirectly to enhance the value of, or
render profitable any of the Company’s property or rights.

To acquire and undertake the whole or any part of the business, property
and liabilities of any person or company carrying on any business, which
the Company is authorized to carry on, or possessed of property suitable
for the purposes of this Company.

To apply for, purchase or otherwise acquire any patents, Brevels
D’invention licenses, concessions and the like conferring any exclusive or
non-exclusive or limited right to use, or any secret or other information
as to any invention which may seem capable of being used for any of the
purposes of the Company, or the acquisition of which may seem
calculated directly or indirectly to benefit the Company, and to use,
exercise, develop or grant licenses in respect of, or otherwise turn to
account the property, rights or information so acquired.

To enter into partnership or into any arrangement for sharing profits,
union of interests, co-operation, joint adventure, reciprocal concession or
otherwise, with any person or company carrying on or engaged in or
about to carry on or engage in any business or transaction which this
Company is authorized to carry on or engage in any business or
transaction capable of being conducted so as directly or indirectly to
benefit this Company, and to take or otherwise acquire shares and



securities of any such company and to sell, hold, re-issue with or
without guarantee or otherwise deal with the same.

5. To take or otherwise acquire and hold shares in any other company
having objects altogether or in part similar to those of this Company or
carrying on any business capable of being conducted so as directly or
indirectly to benefit this Company.

6. To enter into any arrangements with any governments or authorities,
supreme, municipal, local or otherwise that may seem conducive to the
Company’s objects, or any of them, and to obtain from any such
government or authority any rights, privileges and concessions which the
Company may think it desirable to obtain and to carry out, exercise and
comply with any such arrangements, rights, privileges and concessions.

7. To establish and support or aid in the establishment and support of
association, institutions, funds, trusts and conveniences calculated to
benefit directors, employees or ex-employees of the Company or the
dependants or connections of such persons, and to grant pensions and
allowances, and to make payments towards insurance, and to subscribe
or guarantee money for charitable or benevolent objects for any
charitable, religious, political, economic or national institutions, funds or
parties or for any exhibition or for any public, general or useful object.

8. To promote any company, or companies for the purpose of acquiring all
or any of the property, rights and liabilities of this Company, or for any
other purpose, or to act as Agents, or otherwise of any other company
which may seem directly or indirectly calculated to benefit this
Company.

9. Generally to purchase, take on lease or in exchange, hire or otherwise
acquire any movable and immovable property, and any rights or
privileges which the Company may think necessary or convenient for the
purposes of its business.

10.To construct, maintain and alter any buildings or works necessary or
convenient for the purposes of the Company.

11.To construct, improve, maintain, develop, work, manage, carry out, or
control any roads, ways, railway sidings, bridges, reservoirs, water-
courses, wharves, factories, warehouses, electric works, shops, stores
and other works and conveniences which may seem calculated directly
or indirectly to advance the Company’'s interests and to contribute to,



subsidize or otherwise assist or take part in the construction,
improvement, maintenance, working, management, carrying out or
control thereof.

12.Subject to the provisions of the Companies Act, 2013, to invest and deal
with the moneys of the Company not immediately required in such
manner as may from time to time be determined.

13.To lend money to such persons or companies and on such terms as may
seem expedient, and in particular to customers and others having
dealings with the Company.

14.To guarantee the repayment of money or the performance of contracts by
any persons or companies and to give security of the Company’s
properties for fulfillment of any such guarantee.

15.Without doing Banking business within the meaning of Banking
Regulation Act 1949, to borrow or raise or secure the payment of money
in such manner as the Company shall think fit and in particular by the
issue of debentures or debenture-stock, perpetual or otherwise, charged
upon all or any of the Company’s property (both present and future),
including its uncalled capital and to purchase, redeem or pay off any
such securities.

16.To remunerate any person or company for services rendered or to be
rendered in placing or assisting to place or guaranteeing the placing of
any of the shares in the Company’s capital or any debentures, debenture
stock or other securities of the Company or in or about the formation or
promotion of the Company or the conduct of its business.

17.To draw, make, accept, endorse, discount, execute and issue promissory
notes, bills of exchange, bills of lading, warrants, debentures and other
negotiable or transferable instruments.

18.To undertake and execute any trusts, the undertaking whereof may
seem desirable and either gratuitously or otherwise.

19.To sell or dispose of the undertaking of the Company or any part thereof
for such consideration as the Company may think fit and in particular
for shares, debentures, or securities of any other company having
objects altogether or in part similar to those of this Company.



20.To adopt such means of making known the products of the Company as
may seem expedient and in particular by advertising in the press, by
circulars, by purchase and exhibitions of works of art or interest, by
publication of books and periodicals and by granting prizes, rewards and
donations.

21.To obtain any provisional order or Act of Parliament for enabling the
Company to carry any of its objects into effect, or for effecting any
modification of the Company’s constitution, or for any other purpose
which may seem expedient and to oppose any proceedings or
applications which may seem calculated, directly or indirectly, to
prejudice the Company’s interest.

22.To procure the Company to be registered or recognized in any foreign
country or place.

23.To sell, improve, manage, develop, change, lease, mortgage, enfranchise,
dispose of, turn, to account or otherwise deal with all or any part of the
property and rights of the Company.

24.To amalgamate with any other company or Companies having objects
altogether or in part similar to those of this Company.

25.0n winding up to distribute any of the property of the Company in specie
among the members.

26.To promote freedom of contract, and to resist, insure against, counteract
and discourage interference therewith, and to subscribe to any
association or fund for any such purposes.

27.To pay the costs, charges and expenses, preliminary and incidental to
the promotion, establishment and registration of this Company.

28.To do all such other things as are incidental or conducive to the
attainment of any objects of the Company.

29.To manufacture all types of plastic compounds and solutions and all
types of plastic equipments and parts, such as pumps, fans, blowers,
reinforced vessels and tanks, filters, special high temperature resisting
tubes and fittings and related parts.

30.To fabricate in mild steel and other metals and their allows equipments
such as pumps, fans, lowers, tanks, vessels, centricleaners, filters,



rollers, electrolytic mercury cells, pipes and fittings, valves and others
that are required to be lined, coated, sprayed, painted or varnished.

31.To carry on the business of merchants, importers, exporters, commission
agents, forwarding agents, brokers, wharf lingers in respect of any goods,
to establish agencies or branches anywhere and to carry on the business
of shipping agents or clearing agents.

32.To carry on the business of iron founders, mechanical engineers and
manufacturers of implements and machinery, tool makers, brass
founders, metal workers, boiler makers, millwrights, machinists, iron
and steel converters, smiths, wood workers, builders, painters,
metallurgists, gas makers, and to buy, sell, manufacture, repair, convert,
alter, let on hire and deal in machinery, implements, rolling stock and
hardware of all kinds.

33.To carry on the business of electrical engineers and contractors,
suppliers of electricity, manufacturers of and dealers in electrical goods,
radios and suppliers of light, heat, sound and power and to acquire any
inventions of electrical goods.

34.To manufacture chemicals including organic and inorganic chemicals,
pharmaceuticals and bulk drugs, fine chemicals and specialty chemicals
such as Oleo resins and others.

35.To manufacture and deal in food colours and flavours including natural
food colours, by conventional as well as bio-technology routes.

36.Engage in bio-technology applications including tissue culture, cell
culture, enzymes, amino acids, Osmo tolerant yeast, pesticides,
medicinal extracts from plants etc.

(Inserted SlI. No. 34, 35, 36 as approved at the Extraordinary General
Meetings held on 26-2-1994 and confirmed by the Company Law Board
Petition No. 281/17/SRB/1994 vide order dated 7w July, 1994.)

V.

V.

The liability of the member(s) is limited.

The Authorised Share Capital of the company is Rs. 5,25,00,000 divided
into 49,00,000 Equity shares of Rs.10/- each aggregating to Rs.
4,90,00,000 and 1,00,000 Redeemable Preference Shares of Rs.10/- each
aggregating to Rs.10,00,000 and 2,50,000 Convertible and Redeemable
preference Shares of Rs.10/- each aggregating to Rs.25,00,000 with



power to increase or reduce the capital and to attach to any classes of
such shares, any preferences, rights, privileges or priorities in payment
of dividends or distribution of assets or otherwise over any other shares
or to subject the same to any restrictions of 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, 2013

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

Serial Signature, Names, Number of Signature, names,
No Addresses, descriptions, and | Equity shares addresses and
occupations of subscribers taken by each occupations of
subscriber witnesses
1. Radha K. Raman C.V. Mahalingam,
(Radha Krishnan Raman.) 1/29, Mount Road
18, Ramanathan Chetty 50 (Fifty) | Madras -2.
Street, Madras - 10 Son of
S/0 Mr. K.K.Raman (late) C.M.Venkatachalam,
Engineer Advocate

2. M.D. Vijayaraghavan,
(Melpakkam Doraiswami

Vijayaraghavan) Phiroze R. Vakil

22, “Tenerife”, 50 (Fifty) | Advocate

Little Gibbs Road, Beavmon Chambers,
Malabar Hill, Medows Street,
Bombay - 6. Bombay - 1

S/0 Dr.M. Doraiswamy
lyengar (late)
Engineer

3. S.R. Sivaraja lyer

(Sekharipuram Ramaswamy 50 (Fifty) | K. Ramaswamy,
Sivaraja lyer), Engineer,
Scientist, 33, Lloyds Road,
14A, Kasturi Colony, Madras - 14

Cathedral Road, Madras - 6
S/0 S.K. Ramaswamy lyer
Scientist.




Serial
No

Signature, Names,
Addresses, descriptions,
and occupations of
subscribers

Number of
Equity shares
taken by each
subscriber

Signature, names,
addresses and
occupations of
witnesses

M. M. Gurunath,

(Marti Mannariah
Gurunath),

3, Lakshmana Chettiar
Street,

T. Nagar, Madras — 17

S/0 M. R. Mannariah
Consultant on Salt Industry

V. Gurumurthy,
(Viswanathan Gurumurthy)
90, Coral Merchant Street,
Madras -1.

S/0 K.S. Viswanathan (late),
Businessman.

K.P. Ramakrishna Aiyer,
(Kalpathi Padmanabha
Ramakrishna Aiyer),

3, Alamelu Mangapuram
Mylapore, Madras - 4.
S/0 Padmanaba Aiyer,
Advocate

M. Venkatachalam,
(Mari Muthy
Venkatachalam)

53, Godown Street
Madras - 1

S/0 N.K. Marimuthu
Mudaliar

Merchant.

Total shares taken

1 (OQ

1 (One)

1 (One)

1 (One)

154

K. Ramaswamy,
Engineer

33, Lloyds Road,
Madras - 14.

Madras

Dated this Second day of February 1966




THE COMPANIES ACT, 2013

COMPANY LIMITED BY SHARES
(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION
OF

MIL INDUSTRIES LIMITED

The following regulations comprised in these Articles of Association were adopted
pursuant tomembers’ resolution passed at the Annual General Meeting of the
Company held on 15th October, 2020 in substitution for, and to the entire exclusion
of, the earlier regulations comprised inthe extant Articles of Association of the
Company.

2.

1)

2)

TABLE ‘F’

The regulations contained in the Table marked ‘F’ in Schedule | to the
Companies Act, 2013, as amended from time to time, shall apply to the
Company, and constitute its regulations as far as they are applicable to
public companies except in so far as they are inconsistent or specifically
excluded hereunder or modified or altered by these Articles of Association
or otherwise expressly incorporated hereinafter.

The regulations for the management of the Company and for the
observance by the members thereto and their representatives, shall,
subject to any exercise of the statutory powers of the Company with
reference to the deletion or alteration of or addition to its regulations by
resolution as prescribed or permitted by the Companies Act, 2013, be
such as are contained in these Articles.

INTERPRETATION

In these regulations:

a) "Act" means the Companies Act, 2013.

b)

d)

“Articles” means these articles of association of the Company or as altered
from time to time.

“Beneficial owner” means a person whose name is recoded as such with a
depository;

"Board of Directors" or "Board" means the board of directors of the
Company, as constituted from time to time, in accordance with applicable



Law and the provisions of these Articles, and shall include aduly constituted
committee thereof;

e) "Company" means MIL INDUSTRIES LIMITED.

f) “Depositories Act” means the Depositories Act, 1996 (22 of 1996) including
any statutory modification or re-enactment thereof for the time being in
force;

g) "Directors” means the Directors for the time being of the Company or as the
case may be Directors assembled at a Board.

h) "executed" includes any mode of execution.

i) "holder' in relation to shares means the member whose name is entered in
the register of members as the holder of the shares.

j) "Month" shall mean calendar month.

k) "Office" means the registered office for the time being of the company.

) "Person" includes Corporation.

m) "Proxy" includes attorney duly constituted under a Power of Attorney

n) “Rules” means the applicable rules for the time being in force as prescribed
under relevant sections of the Act.

0) "seal" means the Common Seal of the Company.

Words importing the singular number shall include theplural humber and
words importing the masculine gendershall, where the context admits, include
the feminine andneuter gender.

Unless the context otherwise requires, words or expressionscontained in these
Articles shall bear the same meaning asin the Act or the Rules, as the case
may be.

SHARE CAPITAL AND VARIATION OF RIGHTS

5. The Authorised Share Capital of the Company shall be such amount
andbe divided into such Shares as may, from time to time, be provided
under Clause V of the Memorandum of Association of the Company with
such rights, privileges and conditions respectively attached thereto as

10



may be from time to time and the Board may, from time to time, with the
sanction of the Company in a general meeting, sub-divide, consolidate
and increase the Share Capital by such sum to be divided into shares of
such amount. Upon the sub-division of Shares, the right to participate in
profits in any manner as between the Shares resulting from the sub-
division shall be apportioned accordingly.

6. Subject to the provisions of the Act and these Articles, the shares in the
capital of the company shall be under the control of the Directors who
may issue, allot or otherwise dispose of the same or any of them to such
persons, in such proportion and on such terms and conditions and either
at a premium or at par and at such time as they may from time to time
think fit.

7. Subject to the provisions of the Act and these Articles, the Board may
issue and allot shares in the capital of the Company on payment or part
payment for any property or assets of any kind whatsoever sold or
transferred, goods or machinery supplied or for services rendered to the
Company in the conduct of its business, as the case may be.

8. The Company may issue the following kinds of Shares in accordance with
these Articles, the Act, the Rules and other applicable laws:

1) Equity share capital:

(i) with voting rights; and / or
(ijwith differential rights as to dividend, voting or otherwise in
accordance with the Rules.

2) Preference share capital

9. Subiject to the provisions of these Articles and of the Act, the Company
shall have power to issue or re-issue preference shares of one or more
classes which may, at the option of the Company, be liable to be
redeemed out of the profits or out of the proceeds of a fresh issue of
shares made for the purposes of such redemption, or converted
intoshares on such terms and conditions and in such manner as may be
determined by the Board in accordance with the Act and the rules made
thereunder.

10.() The company may exercise the powers of paying commissions

conferred by sub-section (6) of section 40, provided that the rate per cent
or the amount of the commission paid or agreed to be paid shall be

11



disclosed in the manner required by that section and rules made
thereunder.

(i) The rate or amount of the commission shall not exceed the rate or
amount prescribed in rules made under sub-section (6) of section 40.

(ili) The commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in the one way and partly
in the other.

11.New shares shall be issued upon such terms and conditions and with
such rights and privileges annexed thereto as the general meeting
resolving upon the creation thereof shall direct and if no direction be
given as the Board shall determine.

12.Except so far as otherwise provided by the conditions of issue, or by
these Articles, any capital raised by the creation of new shares shall be
considered part of the original capital and shall be subject to the
provisions herein contained with reference to the payment of calls and
installments, transfer and transmission, lien, voting, surrender and
otherwise. Such new shares shall rank pari passu with the existing
shares in all respect except for the purposes of dividend that shall be pro
rated to the period for which such newly issued shares are in existence.

13.(i) If at any time the share capital is divided into different classes of
shares, the rights attached to any class (unless otherwise provided by the
terms of issue of the shares of that class) may, subject to the provisions
of the Act, and whether or not the Company is being wound up, be varied
with the consent in writing, of such number of the holders of the issued
shares of that class, or with the sanction of a resolution passed at a
separate meeting of the holders of the shares of that class, as prescribed
by the Act.

(i) To every such separate meeting, the provisions of these regulations
relating to general meetings shall mutatis mutandis apply, but so that
the necessary quorum shall be at least two persons holding at least one-
third of the issued shares of the class in question.

14.Subject to the relevant provisions of the Act, the Company may, from
time to time, by special resolution reduce its capital by paying off capital
or canceling capital which has been lost or is unrepresented by available
assets, or is superfluous by reducing the liability on the shares or
otherwise as may be expedient, and capital may be paid off upon the
footing that it may be called up again or otherwise; and the Board may,
subject to the provisions of the Act, accept surrender of shares.

12



15.1f by the conditions of allotment of any share, the whole or part of the
amount or issue price thereof shall be payable by instalments, every such
instalment shall, when due, be paid to the Company by the person who,
for the time being, shall be the registered holder of the shares or by his
executor or administrator. In case of Joint Holders, they shall be
severally as well as jointly liable for the payment of all instalments and
calls due in respect of such share.

16.A person subscribing to shares offered by the Company shall have the
option either to receive certificates for such shares or hold the shares in a
dematerialised state with a depository. Where a person opts to hold any
share with the depository, the Company shall intimate such depository
the details of allotment of the share to enable the depository to enter in
its records the name of such person as the beneficialowner of that share.

17.(i) Every person whose name is entered as a member in the register of
members shall be entitled to receive within two months after
incorporation, in case of subscribers to the memorandum or after
allotment or within one month after the application for the registration of
transfer or transmission or within such other period as the conditions of
issue shall be provide:

(a) one certificate for all his shares without payment of any charges; or

(b) several certificates, each for one or more of his shares, upon payment
of twenty rupees for each certificate after the first.

(ii) Every certificate shall specify the shares to which it relates and the
amount paid-up thereon and shall be signed by two directors or by a
director and the company secretary, wherever the company has
appointed a company secretary. Provided that in case the company has a
common seal it shall be affixed in the presence of the persons required to
sign the certificate.

(iii) In respect of any share or shares held jointly by several persons, the
company shall not be bound to issue more than one certificate, and
delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders.

(iv) Save as herein otherwise provided, the Company shall be entitled to
treat the person whose name appears on the Register of Members as
holder of any share or whose name appears as the beneficial owner of
shares in the records of the Depository as the absolute owner thereof and
accordingly shall not (except as ordered by a Court of competent
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jurisdiction or as by law required) be bound to recognise any benami
trust or equity or equitable, contingent or other claim or interest in such
share on the part of any other person whether or not it, shall have
express or implied notice thereof.

(v) Notwithstanding anything contained herein, the Company shall be
entitled to dematerialise pursuant to the provisions of the Depositories
Act, 1996 its shares, debentures and other securities for subscription in
a dematerialised form. The Company shall further be entitled to maintain
a Register of Members with the details of Members holding shares both in
material and dematerialised form in any media as permitted by law
including any form of electronic media.

18.If any share certificate be worn out, defaced, mutilated or torn or if there
be no further space on the back for endorsement of transfer, then upon
production and surrender thereof to the Company, a new certificate may
be issued in lieu thereof, and if any certificate is lost or destroyed then
upon proof thereof to the satisfaction of the Company and on execution
of such indemnity as the Board deems adequate, a new certificate in lieu
thereof shall be given. Every certificate under this Article shall be issued
on payment of twenty rupees for each certificate.

19.(1) The Board or the Company, as the case may be, may, in accordance
with the Act and the Rules, issue further sharesto -

(a) persons who, at the date of offer, are holders of equityshares of the
Company; such offer shall be deemed toinclude a right exercisable by the
person concerned torenounce the shares offered to him or any of them
infavour of any other person; or

(b) employees under any scheme of employees’ stockoption; or

(c) any persons, whether or not those persons include thepersons
referred to in clause (a) or clause (b) above.

(2) A further issue of shares may be made in any mannerwhatsoever as
the Board may determine including by wayof preferential offer or private
placement, subject to and inaccordance with the Act and the Rules.

LIEN ON SHARES
20.(i) The company shall have a first and paramount lien -
(a) on every share (not being a fully paid share), for all monies (whether

presently payable or not) called, or payable at a fixed time, in respect of
that share; and
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(b) on all shares (not being fully paid shares) standing registered in the
name of a single person, for all monies presently payable by him or his
estate to the company:

Provided that the Board of directors may at any time declare any share to
be wholly or in part exempt from the provisions of this clause.

(i) The company's lien, if any, on a share shall extend to all dividends
payable and bonuses declared from time to time in respect of such
sharesin respect of which money is owed to the company

(iii) Unless otherwise agreed by the Board, the registration of atransfer of
shares shall operate as a waiver of the Company’slien.

21.The company may sell, in such manner as the Board thinks fit, any
shares on which the company has a lien:

Provided that no sale shall be made -

(a) unless a sum in respect of which the lien exists is presently payable;
or

(b) until the expiration of fourteen days after a notice in writing stating
and demanding payment of such part of the amount in respect of which
the lien exists as is presently payable, has been given to the registered
holder for the time being of the share or the person entitled thereto by
reason of his death or insolvency.

(i) To give effect to any such sale, the Board may authorise some person
to transfer the shares sold to the purchaser thereof.

(i) The purchaser shall be registered as the holder of the shares
comprised in any such transfer.

(iii) The receipt of the Company for the consideration (if any) givenfor the
share on the sale thereof shall (subject, if necessary,to execution of an
instrument of transfer or a transfer byrelevant system, as the case may
be) constitute a good title tothe share and the purchaser shall be
registered as the holderof the share.

(iv) The purchaser shall not be bound to see to the application of the

purchase money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.
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22.(i) The proceeds of the sale shall be received by the company and applied
in payment of such part of the amount in respect of which the lien exists
as is presently payable.

(if) The residue, if any, shall, subject to a like lien for sums not presently
payable as existed upon the shares before the sale, be paid to the person
entitled to the shares at the date of the sale.

23.In exercising its lien, the Company shall be entitled to treat the registered
holder of any share as the absolute owner thereof and accordingly shall
not (except as ordered by a court of competent jurisdiction or unless
required by any statute) be bound to recognise any equitable or other
claim to, or interest in, such share on the part of any other person,
whether a creditor of the registered holder or otherwise. The Company’'s
lien shall prevail notwithstanding that it hasreceived notice of any such
claim.

24.The provisions of these Articles relating to lien shall mutatis mutandis
apply to any other securities including debenturesof the Company.

CALL ON SHARES

25.(i) The Board may, from time to time, make calls upon the members in
respect of any monies unpaid on their shares (whether on account of the
nominal value of the shares or by way of premium) and not by the
conditions of allotment thereof made payable at fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the
share or be payable at less than one month from the date fixed for the
payment of the last preceding call.

(i) The Board may, from time to time, at its discretion, extendthe time
fixed for the payment of any call in respect of oneor more members as the
Board may deem appropriate inany circumstances.

(ili) Each member shall, subject to receiving at least fourteendays’' notice
specifying the time or times and place ofpayment, pay to the Company, at
the time or times andplace so specified, the amount called on his shares.
(iv) A call may be revoked or postponed at the discretion of the Board.
26.A call shall be deemed to have been made at the time when the resolution

of the Board authorizing the call was passed and may be required to be
paid by installments.

16



27.The joint holders of a share shall be jointly and severally liable to pay all
calls in respect thereof.

28.(i) If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due
shall pay interest thereon from the day appointed for payment thereof to
the time of actual payment at ten per cent per annum or at such lower
rate, if any, as the Board may determine.

(i) The Board shall be at liberty to waive payment of any such interest
wholly or in part.

29.(1) Any sum which by the terms of issue of a share becomes payable on
allotment or at any fixed date, whether on account of the nominal value
of the share or by way of premium, shall, for the purposes of these
Articles, be deemed to bea call duly made and payable on the date on
which by theterms of issue such sum becomes payable.

(2) In case of non-payment of such sum, all the relevant provisions of
these Articles as to payment of interest and expenses, forfeiture or
otherwise shall apply as if suchsum had become payable by virtue of a
call duly made andnotified.

30.The Board -

(a) may, if it thinks fit, receive from any member willing to advance the
same, all or any part of the monies uncalled and unpaid upon any shares
held by him; and

(b) upon all or any of the monies so advanced, may (until the same
would, but for such advance, become presently payable) pay interest at
such rate not exceeding, unless the company in general meeting shall
otherwise direct, twelve per cent per annum, as may be agreed upon
between the Board and the member paying the sum in advance.

31.If by the conditions of allotment of any shares, the whole or part of the
amount of issue price thereof shall be payable by instalments, then every
such instalment shall, when due, be paid to the Company by the person
who, for the time being and from time to time, is or shall be the
registered holder ofthe share or the legal representative of a deceased
registeredholder.

32.All calls shall be made on a uniform basis on all shares falling under the
same class.
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Explanation: Shares of the same nominal value on whichdifferent
amounts have been paid-up shall not be deemedto fall under the same
class.

33.Neither a judgment nor a decree in favour of the Company for calls or
other moneys due in respect of any shares nor any part payment or
satisfaction thereof nor the receipt by the Company of a portion of any
money which shall from time to time be due from any member in respect
of any shares either by way of principal or interest nor any indulgence
granted by the Company in respect of payment of any such money shall
preclude the forfeiture of such shares as hereinprovided.

34.The provisions of these Articles relating to calls shall mutatis mutandis
apply to any other securities includingdebentures of the Company.

TRANSFER OF SHARES

35.(i) The instrument of transfer of any share in the Company shall be
dulyexecuted by or on behalf of both the transferor and transferee.

(i) The transferor shall be deemed to remain a holder of the share until
thename of the transferee is entered in the register of members in respect

thereof.

36.The Board may, subject to the right of appeal conferred by the Act decline
toregister-

a) the transfer of a share, not being a fully paid share, to a person
ofwhom they do not approve; or

(b) any transfer of shares on which the Company has a lien.

37.In case of shares held in physical form, the Board may decline
torecognise any instrument of transfer unless -

(@) the instrument of transfer is duly executed and is in the form
asprescribed in the Rules made under the Act;

(b) the instrument of transfer is accompanied by the certificate of
theshares to which it relates, and such other evidence as the Boardmay
reasonably require to show the right of the transferor to makethe

transfer; and

(c) the instrument of transfer is in respect of only one class of shares.
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38.0n giving of previous notice of at least seven days or such lesser period
in accordance with the Act and Rules made thereunder, the registration
of transfers may be suspended at such times and for such periods as
theBoard may from time to time determine:

Provided that such registration shall not be suspended for more than
thirtydays at any one time or for more than forty-five days in the
aggregate in anyyear.

39.The provisions of these Articles relating to transfer of shares shall
mutatis mutandis apply to any other securities including debentures
ofthe Company.

TRANSMISSION OF SHARES

40.(i) On the death of a member, the survivor or survivors where the member
was a joint holder, and his nominee or nominees or legal representatives
where he was a sole holder, shall be the only persons recognised by the
company as having any title to his interest in the shares.

(if) Nothing in clause (i) shall release the estate of a deceased joint holder
from any liability in respect of any share which had been jointly held by
him with other persons.

41.(i) Any person becoming entitled to a share in consequence of the death
or insolvency of a member may, upon such evidence being produced as
may from time to time properly be required by the Board and subject as
hereinafter provided, elect, either -

(a) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or insolvent
membercould have made.

(i) The Board shall, in either case, have the same right to decline or
suspend registration as it would have had, if the deceased or insolvent
member had transferred the share before his death or insolvency.

42.(i) If the person so becoming entitled shall elect to be registered as holder
of the share himself, he shall deliver or send to the company a notice in

writing signed by him stating that he so elects.

(ii) If the person aforesaid shall elect to transfer the share, he shall testify
his election by executing a transfer of the share.
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(iii) All the limitations, restrictions and provisions of these regulations
relating to the right to transfer and the registration of transfers of shares
shall be applicable to any such notice or transfer as aforesaid as if the
death or insolvency of the member had not occurred and the notice or
transfer were a transfer signed by that member.

43.A person becoming entitled to a share by reason of the death or
insolvency of the holder shall be entitled to the same dividends and other
advantages to which he would be entitled if he were the registered holder
of the share, except that he shall not, before being registered as a
member in respect of the share, be entitled in respect of it to exercise any
right conferred by membership in relation to meetings of the company:

Provided that the Board may, at any time, give notice requiring any such
person to elect either to be registered himself or to transfer the share,
and if the notice is not complied with within ninety days, the Board may
thereafter withhold payment of all dividends, bonuses or other monies
payable in respect of the share, until the requirements of the notice have
been complied with.

44.The provisions of these Articles relating to transmission by operation of
law shall mutatis mutandis apply to any other securities
includingdebentures of the Company.

FORFEITURE OF SHARES

45.If a member fails to pay any call, or instalment of a call or any money due
in respect of any share, on the day appointed for payment thereof, the
Board may, at any time thereafter during such time as any part of the
call or instalment remains unpaid or a judgement or decree in respect
thereof remains unsatisfied in whole or in part, serve a notice on him
requiring payment of so much of the call or instalment or other money as
is unpaid, together with any interest which may have accrued and all
expenses that may have been incurred by the Company byreason of non-
payment.
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46.The notice aforesaid shall:

(a) name a further day (not being earlier than the expiry of fourteen days
from the date of service of the notice) on or before which the payment
required by the noticeis to be made; and

(b) state that, in the event of non-payment on or beforethe day so named,
the shares in respect of which thecall was made shall be liable to be
forfeited.

47.1f the requirements of any such notice as aforesaid are notcomplied with,
any share in respect of which the notice hasbeen given may, at any time
thereafter, before the paymentrequired by the notice has been made, be
forfeited by aresolution of the Board to that effect.

48.Neither the receipt by the Company for a portion of anymoney which may
from time to time be due from anymember in respect of his shares, nor
any indulgence thatmay be granted by the Company in respect of
paymentof any such money, shall preclude the Company fromthereafter
proceeding to enforce a forfeiture in respect ofsuch shares as herein
provided. Such forfeiture shallinclude all dividends declared or any other
moneys payablein respect of the forfeited shares and not actually
paidbefore the forfeiture.

49.When any share shall have been so forfeited, notice of theforfeiture shall
be given to the defaulting member and anentry of the forfeiture with the
date thereof, shall forthwithbe made in the register of members but no
forfeiture shallbe invalidated by any omission or neglect or any failure
togive such notice or make such entry as aforesaid.

50.The forfeiture of a share shall involve extinction at the timeof forfeiture, of
all interest in and all claims and demandsagainst the Company, in
respect of the share and all otherrights incidental to the share.

51.(1) A forfeited share shall be deemed to be the property ofthe Company
and may be sold or re-allotted or otherwisedisposed of either to the
person who was before suchforfeiture the holder thereof or entitled
thereto or to anyother person on such terms and in such manner as
theBoard thinks fit.

(2) At any time before a sale, re-allotment or disposal asaforesaid, the
Board may cancel the forfeiture on suchterms as it thinks fit.

52.(1) A person whose shares have been forfeited shall cease tobe a member
in respect of the forfeited shares, but shall,notwithstanding the forfeiture,
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remain liable to pay, andshall pay, to the Company all monies which, at
the date offorfeiture, were presently payable by him to the Company
inrespect of the shares.

(2) All such monies payable shall be paid together with interestthereon at
such rate as the Board may determine, from thetime of forfeiture until
payment or realisation. The Boardmay, if it thinks fit, but without being
under any obligationto do so, enforce the payment of the whole or any
portion ofthe monies due, without any allowance for the value of
theshares at the time of forfeiture or waive payment in wholeor in part.

(3) The liability of such person shall cease if and when theCompany shall
have received payment in full of all suchmonies in respect of the shares.

53.(1) A duly verified declaration in writing that the declarant is adirector,
the manager or the secretary of the Company, andthat a share in the
Company has been duly forfeited on adate stated in the declaration, shall
be conclusive evidenceof the facts therein stated as against all persons
claiming tobe entitled to the share;

(2) The Company may receive the consideration, if any, givenfor the share
on any sale, re-allotment or disposal thereofand may execute a transfer of
the share in favour of the person to whom the share is sold or disposed of

(3) The transferee shall thereupon be registered as the holderof the share;
and

(4) The transferee shall not be bound to see to the applicationof the
purchase money, if any, nor shall his title to theshare be affected by any
irregularity or invalidity in theproceedings in reference to the forfeiture,
sale, re-allotmentor disposal of the share.

54.Upon any sale after forfeiture or for enforcing a lien inexercise of the
powers hereinabove given, the Board may, ifnecessary, appoint some
person to execute an instrumentfor transfer of the shares sold and cause
the purchaser'sname to be entered in the register of members in respect
ofthe shares sold and after his name has been entered in theregister of
members in respect of such shares the validity ofthe sale shall not be
impeached by any person.

55.Upon any sale, re-allotment or other disposal under theprovisions of the
preceding Articles, the certificate(s), ifany, originally issued in respect of
the relative shares shall(unless the same shall on demand by the
Company hasbeen previously surrendered to it by the defaulting
member)stand cancelled and become null and void and be of noeffect,
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and the Board shall be entitled to issue a duplicatecertificate(s) in respect
of the said shares to the person(s)entitled thereto.

56.The Board may, subject to the provisions of the Act, accepta surrender of
any share from or by any member desirous ofsurrendering them on such
terms as they think fit.

57.The provisions of these Articles as to forfeiture shall applyin the case of
non-payment of any sum which, by the termsof issue of a share, becomes
payable at a fixed time, whetheron account of the nominal value of the
share or by way ofpremium, as if the same had been payable by virtue of
a callduly made and notified.

58.The provisions of these Articles relating to forfeiture ofshares shall
mutatis mutandis apply to any other securitiesincluding debentures of
the Company.
ALTERATION OF CAPITAL

59.Subject to the provisions of the Act, the Company may, byordinary
resolution-

(a) increase the share capital by such sum, to be dividedinto shares of
such amount as it thinks expedient;

(b) consolidate and divide all or any of its share capitalinto shares of
larger amount than its existing shares:

Provided that any consolidation and division which results in changes in
the voting percentage of membersshall require applicable approvals

under the Act;

(c) convert all or any of its fully paid-up shares into stock,and reconvert
that stock into fully paid-up shares ofany denomination;

(d) sub-divide its existing shares or any of them into sharesof smaller
amount than is fixed by the memorandum;

(e) cancel any shares which, at the date of the passing of the resolution,
have not been taken or agreed to betaken by any person.

60.Where shares are converted into stock:

(a) the holders of stock may transfer the same or any part thereof in the
same manner as, and subject to the same Articles under which, the
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shares from whichthe stock arose might before the conversion have
beentransferred, or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix theminimum amount
of stock transferable, so, howeverthat such minimum shall not exceed
the nominal amount of the shares from which the stock arose;

(b) the holders of stock shall, according to the amount ofstock held by
them, have the same rights, privilegesand advantages as regards
dividends, voting atmeetings of the Company, and other matters, as if
theyheld the shares from which the stock arose; but nosuch privilege or
advantage (except participation inthe dividends and profits of the
Company and in theassets on winding up) shall be conferred by an
amountof stock which would not, if existing in shares, haveconferred that
privilege or advantage;

(c) such of these Articles of the Company as are applicableto paid-up
shares shall apply to stock and the words“share” and
“shareholder’/“member” shall include“stock” and “stock-holder”
respectively.

61.The Company may, by resolution as prescribed by the Act, reduce in any
manner and in accordance with the provisionsof the Act and the Rules,

(a
(b
(c
d

~

its share capital; and/or

any capital redemption reserve account; and/or
any securities premium account; and/or

any other reserve in the nature of share capital.

~— — —

JOINT HOLDERS

62.Where two or more persons are registered as joint holders (not more than
three) of any share, they shall be deemed (so far as the Company is
concerned) to hold the same asjoint tenants with benefits of survivorship,
subject to thefollowing and other provisions contained in these Articles:

(a) The joint-holders of any share shall be liable severallyas well as jointly
for and in respect of all calls orinstalments and other payments which
ought to bemade in respect of such share.

(b) On the death of any one or more of such joint-holders,the survivor or
survivors shall be the only person orpersons recognized by the Company
as having anytitle to the share but the Directors may require
suchevidence of death as they may deem fit, and nothingherein contained
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shall be taken to release the estateof a deceased joint-holder from any
liability on sharesheld by him jointly with any other person.

(¢) Any one of such joint holders may give effectual receiptsof any
dividends, interests or other moneys payable inrespect of such share.

(d) Only the person whose name stands first in the registerof members as
one of the joint-holders of any shareshall be entitled to the delivery of
certificate, if any,relating to such share or to receive notice (which
termshall be deemed to include all relevant documents) andany notice
served on or sent to such person shall bedeemed service on all the joint-
holders.

(e) (i) Any one of two or more joint-holders may vote atany meeting either
personally or by attorney or byproxy in respect of such shares as if he
were solelyentitled thereto and if more than one of such jointholdersbe
present at any meeting personally or byproxy or by attorney then that
one of such personsso present whose name stands first or higher (asthe
case may be) on the register in respect of suchshares shall alone be
entitled to vote in respectthereof.

(if) Several executors or administrators of a deceasedmember in whose
(deceased member) sole nameany share stands, shall for the purpose of
thisclause be deemed joint-holders.

(f) The provisions of these Articles relating to joint holdersof shares shall
mutatis mutandis apply to any othersecurities including debentures of
the Companyregistered in joint names.

CAPITALISATION OF PROFIT

63.(i) The company in general meeting by ordinary resolution may, upon the
recommendation of the Board, resolve --

(a) that it is desirable to capitalise any part of the amount for the time
being standing to the credit of any of the company's reserve accounts, or
to the credit of the, profit and loss account, or otherwise available for
distribution; and

(b) that such sum be accordingly set free for distribution in the manner
specified in clause (ii) amongst the members who would have been
entitled thereto, if distributed by way of dividend and in the same
proportions.
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(i) The sum aforesaid shall not be paid in cash but shall be applied,
subject to the provision contained in clause (iii), either in or towards —

(A) paying up any amounts for the time being unpaid on any shares held
by such members respectively;

(B) paying up in full, unissued shares of the company to be allotted and
distributed, credited as fully paid-up, to and amongst such members in
the proportions aforesaid;

(C) partly in the way specified in sub-clause (A) and partly in that
specified in sub-clause (B);

(D) A securities premium account and a capital redemption reserve
account may, for the purposes of this regulation, be applied in the paying
up of unissued shares to be issued to members of the company as fully
paid bonus shares;

(E) The Board shall give effect to the resolution passed by the company in
pursuance of this regulation.

64.(i) Whenever such a resolution as aforesaid shall have been passed, the
Board shall --

(@) make all appropriations and applications of the undivided profits
resolved to be capitalised thereby, and all allotments and issues of fully
paid shares if any; and

(b) generally do all acts and things required to give effect thereto.
(if) The Board shall have power --

(a) to make such provisions, by the issue of fractional certificates or by
payment in cash or otherwise as it thinks fit, for the case of shares
becoming distributable infractions; and

(b) to authorise any person to enter, on behalf of all the members entitled
thereto, into an agreement with the company providing for the allotment
to them respectively, credited as fully paid-up, of any further shares to
which they may be entitled upon such capitalisation, or as the case may
require, for the payment by the company on their behalf, by the
application thereto of their respective proportions of profits resolved to be
capitalised, of the amount or any part of the amounts remaining unpaid
on their existing shares;
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(iii) Any agreement made under such authority shall be effective and
binding on such members.

BUY BACK OF SHARES

65.Notwithstanding anything contained in these Articles but subject to all
applicable provisions of the Act or any other law for the time being in
force, the Company may purchaseits own shares or other specified
securities.

GENERAL MEETINGS

66.All general meetings other than annual general meetingshall be called
extraordinary general meeting.

67.The Board may, whenever it thinks fit, call an extraordinarygeneral
meeting.

PROCEEDINGS AT GENERAL MEETINGS

68.(1) No business shall be transacted at any general meeting unless a
quorum of members is present at the time whenthe meeting proceeds to
business.

(2) No business shall be discussed or transacted at any generalmeeting
except election of Chairperson whilst the chair isvacant.

(3) The quorum for a general meeting shall be as provided inthe Act.

69.The Chairperson of the Company shall preside asChairperson at every
general meeting of the Company.

70.1f there is no such Chairperson, or if he is not present within fifteen
minutes after the time appointed for holding the meeting, or is unwilling
to act as chairperson of the meeting, the directors present shall elect one
of their members to beChairperson of the meeting.

71.1f at any meeting no director is willing to act as Chairperson or if no
director is present within fifteen minutes after the time appointed for
holding the meeting, the members present shall, by poll or electronically,
choose one of theirmembers to be Chairperson of the meeting.
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72.0n any business at any general meeting, in case of an equality of votes,
whether on a show of hands or electronically or ona poll, the Chairperson
shall have a second or casting vote.

73.(1) The Company shall cause minutes of the proceedings of every general
meeting of any class of members or creditors and every resolution passed
by postal ballot to be prepared and signed in such manner as may be
prescribed by the Rules and kept by making within thirty days of the
conclusion ofevery such meeting concerned or passing of resolution by
postal ballot entries thereof in books kept for that purpose with their
pages consecutively numbered.

(2) There shall not be included in the minutes any matterwhich, in the
opinion of the Chairperson of the meeting -

(a) is, or could reasonably be regarded, as defamatory ofany person; or

(b) is irrelevant or immaterial to the proceedings; or

(c) is detrimental to the interests of the Company.

(3) The Chairperson shall exercise an absolute discretion in regard to the
inclusion or non-inclusion of any matter in the minutes on the grounds

specified in the aforesaid clause.

(4) The minutes of the meeting kept in accordance with theprovisions of
the Act shall be evidence of the proceedingsrecorded therein.

74.(1) The books containing the minutes of the proceedings of any general
meeting of the Company or a resolution passed bypostal ballot shall:

(a) be kept at the registered office of the Company; and

(b) be open to inspection of any member without charge,during 11.00
a.m. to 1.00 p.m. on all working daysother than Saturdays.

(2) Any member shall be entitled to be furnished, within thetime
prescribed by the Act, after he has made a request inwriting in that
behalf to the Company and on payment ofsuch fees as may be fixed by
the Board, with a copy of anyminutes referred to in clause (1) above:

75.Provided that a member who has made a request for provision of a soft
copy of the minutes of any previous general meeting held during the
period immediately preceding three financial years, shall be entitled to be
furnished with thesame free of cost.
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76.The Board, and also any person(s) authorised by it, maytake any action
before the commencement of any generalmeeting, or any meeting of a
class of members in theCompany, which they may think fit to ensure the
securityof the meeting, the safety of people attending the meeting,and the
future orderly conduct of the meeting. Any decisionmade in good faith
under this Article shall be final, andrights to attend and participate in
the meeting concernedshall be subject to such decision.

77.The Board of Directors of the Company either by circulation or at its
meeting, shall be entitled to cancel or postpone the meeting of
shareholders duly called in emergency situation like a bandh, or the
Government of Central / State declaring holiday under the Negotiable
Instrument Act or in the event of death of any person or for any other
reason, notwithstanding that notice of the meeting has already been sent
to the members of the Company and such cancellation of meeting may be
intimated to the members by publication in one issue of English daily
and in one issue of Local / Vernacular newspaper having circulation in
the area where the registered office is situate.

ADJOURNMENT OF MEETING

78.(1) The Chairperson may, suo motu, adjourn the meeting fromtime to
time and from place to place.

(2) No business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting fromwhich the adjournment

took place.

(3) When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of anoriginal meeting.

(4) Save as aforesaid, and save as provided in the Act, it shall not be
necessary to give any notice of an adjournment or ofthe business to be
transacted at an adjourned meeting.

VOTING RIGHTS

79.Subject to any rights or restrictions for the time beingattached to any
class or classes of shares -

(@) on a show of hands, every member present in personshall have one
vote; and
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(b) on a poll, the voting rights of members shall be inproportion to his
share in the paid-up equity sharecapital of the company.

80.A member may exercise his vote at a meeting by electronicmeans in
accordance with the Act and shall vote only once.

(1) In the case of joint holders, the vote of the senior who tendersa vote,
whether in person or by proxy, shall be accepted tothe exclusion of the
votes of the other joint holders.

(2) For this purpose, seniority shall be determined by the orderin which
the names stand in the register of members.

81.A member of unsound mind, or in respect of whom an order has been
made by any court having jurisdiction in lunacy, may vote, whether on a
show of hands or on a poll, by his committee or other legal guardian, and
any such committee or guardian may, on a poll, vote by proxy. If any
member be a minor, the vote in respect of his share or shares shall beby
his guardian or any one of his guardians.

82.Subiject to the provisions of the Act and other provisions of these Articles,
any person entitled under the Transmission Clause to any shares may
vote at any general meeting in respect thereof as if he was the registered
holder of such shares, provided that at least 48 (forty eight) hours before
the time of holding the meeting or adjourned meeting, as the case may
be, at which he proposes to vote, he shall duly satisfy the Board of his
right to such shares unless the Board shall have previously admitted his
right to vote atsuch meeting in respect thereof.

83.Any business other than that upon which a poll has been demanded may
be proceeded with, pending the taking ofthe poll.

84.No member shall be entitled to vote at any general meeting unless all
calls or other sums presently payable by him in respect of shares in the
Company have been paid or inregard to which the Company has
exercised any right oflien.

85.A member is not prohibited from exercising his voting on the ground that
he has not held his share or other interest in the Company for any
specified period preceding the date on which the vote is taken, or on any
other ground not beinga ground set out in the preceding Article.

86.Any member whose name is entered in the register of members of the

Company shall enjoy the same rights and be subject to the same
liabilities as all other members of thesame class.
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PROXY

87.(1) Any member entitled to attend and vote at a general meeting may do
so either personally or through his constituted attorney or through
another person as a proxy on his behalf,for that meeting.

(2) The instrument appointing a proxy and the power-of attorney or other
authority, if any, under which it is signed or a notarised copy of that
power or authority, shall be deposited at the registered office of the
Company not less than 48 hours before the time for holding the meeting
or adjourned meeting at which the person named in the instrument
proposes to vote, and in default the instrumentof proxy shall not be
treated as valid.

88.An instrument appointing a proxy shall be in the form asprescribed in
the Rules.

89.A vote given in accordance with the terms of an instrument of proxy shall
be valid, notwithstanding the previous death or insanity of the principal
or the revocation of the proxy or of the authority under which the proxy
was executed, or thetransfer of the shares in respect of which the proxy
is given:

Provided that no intimation in writing of such death, insanity, revocation
or transfer shall have been received by the Company at its office before
the commencement of themeeting or adjourned meeting at which the
proxy is used.

BOARD OF DIRECTORS
90.Unless otherwise determined by the Company in generalmeeting, the
number of directors shall not be less than 3(three) and shall not be more

than 15 (fifteen).

91.The first directors of the company are:

1. R. K. Raman
2. M.D. Vijayaraghavan
3. S. R. Sivarajalyer

92.(1) At every annual general meeting, one-third of the directors for the
time being as are liable to retire by rotation or if their number is not
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three or an exact multiple of three, then the number nearest to one-third
shall retire from office.

(2) The directors to retire by rotation at every annual general meeting
shall be those who have been longest in office since their last
appointment, but as between persons who become directors on the same
day, those who are to retire shall in default of and subject to any
agreement among themselves be determined by lot.

(3) At the annual general meeting at which a director retires as aforesaid,
the company may fill up the vacancy by appointing the retiring director
or some other person thereto.

(4) (@) If the place of the retiring director is not so filled up and the
meeting has not expressly resolved not to fill the vacancy, the meeting
shall stand adjourned till the same day in the next week, at the same
time and place, or if that day is a public holiday, till the succeeding day
which is not a public holiday, at the same time and place.

(b) If at the adjourned meeting also, the place of the retiring director is
not filled up and that meeting also has not expressly resolved not to fill
the vacancy, the retiring director shall be deemed to have been re-
appointed at the adjourned meeting, unless:

i. at that meeting or at the previous meeting a resolution for the
re-appointment of such director has been put to the meeting and
lost.

ii. the retiring director has by a notice in writing addressed to the
company or its Board of Directors expressed his unwillingness to
be so re-appointed.

iii. he is not qualified or is disqualified for appointment.

iv. a resolution whether special or ordinary, is required for his
appointment or re-appointment (in virtue of any provisions of
the Act; or

V. section 162 of the Act is applicable to the case.

93.(1) Subject to the provisions of the Act, the Board shall have power at any
time, and from time to time, to appoint a person as an additional
director, provided the number of the directors and additional directors
together shall not atany time exceed the maximum strength fixed for the
Boardby the Articles.
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(2) Such person shall hold office only up to the date of thenext annual
general meeting of the Company but shall beeligible for appointment by
the Company as a director atthat meeting subject to the provisions of the
Act.

94.(1) The Board may appoint an alternate director to act for a director
(hereinafter in this Article called “the Original Director”) during his
absence for a period of not less than three months from India. No person
shall be appointed as an alternate director for an independent director
unless he is qualified to be appointed as an independent directorunder
the provisions of the Act.

(2) An alternate director shall not hold office for a period longer than that
permissible to the Original Director in whose place he has been
appointed and shall vacate the office ifand when the Original Director
returns to India.

(3) If the term of office of the Original Director is determined before he
returns to India the automatic reappointment of retiring directors in
default of another appointment shall apply to the Original Director and
not to the alternatedirector.

95.(1) If the office of any director appointed by the Company in general
meeting is vacated before his term of office expires in the normal course,
the resulting casual vacancy may, befilled by the Board of Directors at a
meeting of the Board.

(2) The director so appointed shall hold office only upto the date upto
which the director in whose place he is appointedwould have held office if
it had not been vacated.

96.A person who is not a retiring director shallbe eligible for appointment to
the office of director at any general meeting and the said appointment
shall be made in accordance with the provisions of section 160 of the Act
and the relevant rules made thereunder from time to time.

97.At any general meeting, a motion shall not be made for the appointment
of two or more persons as directors by a single resolution unless a
resolution that it shall be so made has first been agreed to by the meeting
without any vote being given against it.

98.Any person disqualified to be appointed as a director under Sub-Section
(1) of Section 164 of the Act shall not be appointed as a director except
when the Central Government or any other competent authority removes
the disqualification thereof.
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99.The office of director shall ipso facto be vacated in the circumstances set
out in Section 167 and Section 164 of the Act and shall also be vacated if
he is removed from office under Section 169 of the Act.

100. A Director shall not be required to hold any qualification shares of
the Company.

101. All cheques, promissory notes, drafts, hundis, bills of exchange
and other negotiable instruments, and all receipts for monies paid to the
company, shall be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, by such person and in such manner as the
Board shall from time to time by resolution determine.

102. Every director present at any meeting of the Board or of a
committee thereof shall sign his name in a book to be kept for that
purpose.

103. The remuneration of the directors shall, in so far as it consists of a
monthly payment, be deemed to accrue fromday-to-day.

104. (1) The remuneration payable to the directors, including any
managing or whole-time director or manager, if any, shall be determined
in accordance with and subject to the provisions of the Act by the Board
of Directors or by an ordinary resolution passed bythe Company in
general meeting, as may be required.

(2) In addition to the remuneration payable to them in pursuance of the
Act, the directors may be paid all travelling, hotel and other expenses
properly incurred by them—

(a) in attending and returning from meetings of the Board of Directors or
any committee thereof or generalmeetings of the Company; or

(b) in connection with the business of the Company.

POWERS OF THE BOARD

105. The management of the business of the Company shall be vested
in the Board and the Board may exercise all such powers, and do all
such acts and things, as the Company is by the memorandum of
association or otherwise authorized to exercise and do, and, not hereby
or by the statute or otherwise directed or required to be exercised or done
by the Company in general meeting but subject nevertheless to the
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provisions of the Act and other laws and of the memorandum of
association and these Articles and to any regulations, not being
inconsistent with the memorandum of association and these Articles or
the Act, from time to time made by the Company in general meeting
provided that no such regulation shall invalidate any prior act of the
Board which would have been valid if such regulation hadnot been made.

PROCEEDINGS OF THE BOARD

106. (1) The Board of Directors may meet for the conduct of
business,adjourn and otherwise regulate its meetings, as it thinks fit.

(2) The Chairperson or any one Director with the previousconsent of the
Chairperson may, or the company secretaryon the direction of the
Chairperson shall, at any time,summon a meeting of the Board.

(3) The quorum for a Board meeting shall be as provided in theAct.

(4) The participation of directors in a meeting of the Board maybe either
in person or through video conferencing or audiovisual means or
teleconferencing, as may be prescribed bythe Rules or permitted under
law.

107. (1) Save as otherwise expressly provided in the Act,
gquestionsarising at any meeting of the Board shall be decided by
amajority of votes.

108. (2) In case of an equality of votes, the Chairperson of the Board,if
any, shall have a second or casting vote.The continuing directors may act
notwithstanding anyvacancy in the Board; but, if and so long as their
number isreduced below the quorum fixed by the Act for a meeting ofthe
Board, the continuing directors or director may act forthe purpose of
increasing the number of directors to thatfixed for the quorum, or of
summoning a general meeting ofthe Company, but for no other purpose.

109. (1) The Executive Chairperson of the Company shall be the
Chairperson at meetings of the Board. In his absence, the Board may
elect a Chairperson of its meetings and determine the periodfor which he
is to hold office.

(2) If no such Chairperson is elected, or if at any meeting the Chairperson
is not present within fifteen minutes after the time appointed for holding
the meeting, the directors present may choose one of their number to be
Chairperson of the meeting.
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110. (1) The Board may, subject to the provisions of the Act, delegate
any of its powers to Committees consisting of such memberor members
of its body as it thinks fit.

(2) Any Committee so formed shall, in the exercise of the powers so
delegated, conform to any regulations that maybe imposed on it by the
Board.

(3) The participation of directors in a meeting of the Committee may be
either in person or through video conferencing or audio visual means or
teleconferencing, as may beprescribed by the Rules or permitted under
law.

111. (1) A Committee may elect a Chairperson of its meetings unless the
Board, while constituting a Committee, has appointeda Chairperson of
such Committee.

(2) If no such Chairperson is elected, or if at any meeting the Chairperson
is not present within fifteen minutes after the time appointed for holding
the meeting, the members present may choose one of their members to
be Chairpersonof the meeting.

112. (1) A Committee may meet and adjourn as it thinks fit.

(2) Questions arising at any meeting of a Committee shall bedetermined by
a majority of votes of the members present

(3) In case of an equality of votes, the Chairperson of theCommittee shall
have a second or casting vote.

113. All acts done in any meeting of the Board or of a Committee thereof
or by any person acting as a director, shall, notwithstanding that it may
be afterwards discovered that there was some defect in the appointment
of any one or more of such directors or of any person acting as aforesaid,
or that they or any of them were disqualified or that his or their
appointment had terminated, be as valid as if every such director or such
person had been duly appointed andwas qualified to be a director.

114. Save as otherwise expressly provided in the Act, a resolution in
writing, signed, whether manually or by secure electronic mode, by a
majority of the members of the Board or of a Committee thereof, for the
time being entitled to receive notice of a meeting of the Board or
Committee, shall be valid and effective as if it had been passed at a
meeting of the Board or Committee, duly convened and held.
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CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY
AND CHIEF FINANCIAL OFFICER

115. (a) Subject to the provisions of the Act—

A chief executive officer, manager, company secretary andchief financial
officer may be appointed by the Board forsuch term, at such
remuneration and upon such conditionsas it may think fit; and any chief
executive officer, manager,company secretary and chief financial officer
so appointedmay be removed by means of a resolution of the Board;
theBoard may appoint one or more chief executive officers forits multiple
businesses.

(b) A director may be appointed as chief executive officer,manager,
company secretary or chief financial officer.

REGISTERS

116. The Company shall keep and maintain at its registered officeall
statutory registers namely, register of charges, registerof members,
register of debenture holders, register of anyother security holders, the
register and index of beneficialowners and annual return, register of
loans, guarantees,security and acquisitions, register of investments not
heldin its own name and register of contracts and arrangementsfor such
duration as the Board may, unless otherwiseprescribed, decide, and in
such manner and containingsuch particulars as prescribed by the Act
and the Rules.The registers and copies of annual return shall be open
forinspection during 11.00 a.m. to 1.00 p.m. on all workingdays, other
than Saturdays, at the registered office of theCompany by the persons
entitled thereto on payment,where required, of such fees as may be fixed
by the Boardbut not exceedingthe limits prescribed by the Rules.

117. (@) The Company may exercise the powers conferred on it by the
Act with regard to the keeping of a foreign register; and the Board may
(subject to the provisions of the Act) make and vary such regulations as it
may think fit respecting thekeeping of any such register.

(b)The foreign register shall be open for inspection and maybe closed, and
extracts may be taken therefrom and copiesthereof may be required, in
the same manner, mutatismutandis, as is applicable to the register of
members.
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THE SEAL

118. (1) The Board shall provide for the safe custody of the seal.

(2) The seal of the Company shall not be affixed to any instrument
except by the authority of a resolution of the Board or of a Committee of
the Board authorised by it in that behalf, and except in the presence of at
least twodirectorsand of the secretary or such other person as the Board
may appoint for the purpose; and those two directors and the secretary
or other person aforesaid shall sign every instrument to which the seal of
the Company is so affixed in their presence.

DIVIDENDS AND RESERVES

119. The Company in general meeting may declare dividends, but no
dividend shall exceed the amount recommended by the Board but the
Company in general meeting may declare a lesser dividend.

120. Subject to the provisions of the Act, the Board may from time to
time pay to the members such interim dividends of such amount on such
class of shares and at such times asit may think fit.

121. (1) The Board may, before recommending any dividend, set aside
out of the profits of the Company such sums as it thinks fit as a reserve
or reserves which shall, at the discretion of the Board, be applied for any
purpose to which the profits of the Company may be properly applied,
including provision for meeting contingencies or for equalising dividends;
and pending such application, may, at the like discretion, either be
employed in the business of the Company or be invested in such
investments (other than shares of the Company) as the Board may, from
timeto time, think fit.

(2) The Board may also carry forward any profits which it may consider
necessary not to divide, without setting themaside as a reserve.

122. (1) Subject to the rights of persons, if any, entitled to shares with
special rights as to dividends, all dividends shall be declared and paid
according to the amounts paid or credited as paid on the shares in
respect whereof the dividend is paid, but if and so long as nothing is paid
upon any of the shares in the Company, dividends may be declared
andpaid according to the amounts of the shares.

(2) No amount paid or credited as paid on a share in advance of calls
shall be treated for the purposes of this Article aspaid on the share.
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(3) All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion or
portions of the period in respect of which the dividend is paid; but if any
share is issued on terms providing that it shall rank for dividend as from
a particulardate such share shall rank for dividend accordingly.

123. (1) The Board may deduct from any dividend payable to any
member all sums of money, if any, presently payable by him to the
Company on account of calls or otherwise inrelation to the shares of the
Company.

(2) The Board may retain dividends payable upon shares in respect of
which any person is, under the Transmission Clause hereinbefore
contained, entitled to become amember, until such person shall become
a member in respect of such shares.

124. (1) Any dividend, interest or other monies payable in cash in
respect of shares may be paid by electronic mode or by cheque or
warrant sent through the post directed to the registered address of the
holder or, in the case of joint holders, to the registered address of that
one of the joint holders who is first named on the register of members, or
to such person and to such address as the holder or jointholders may in
writing direct.

(2) Every such cheque or warrant shall be made payable to theorder of
the person to whom it is sent.

(3) Payment in any way whatsoever shall be made at the risk of the
person entitled to the money paid or to be paid. The Company will not be
responsible for a payment which is lost or delayed. The Company will be
deemed to havingmade a payment and received a good discharge for it if
apayment using any of the foregoing permissible means ismade.

125. Any one of two or more joint holders of a share may give effective
receipts for any dividends, bonuses or othermonies payable in respect of
such share.

126. No dividend shall bear interest against the Company.
127. The waiver in whole or in part of any dividend on any share by any
document (whether or not under seal) shall be effective only if such

document is signed by the member (or the person entitled to the share in
consequence of thedeath or bankruptcy of the holder) and delivered to
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the Company and if or to the extent that the same is accepted as such or
acted upon by the Board.

ACCOUNTS

128. (1) The books of account and books and papers of the Company, or
any of them, shall be open to the inspection of directors in accordance
with the applicable provisions of the Act andthe Rules.

(2) No member (not being a director) shall have any right of inspecting
any books of account or books and papers or document of the Company
except as conferred by law orauthorised by the Board.

WINDING UP
129. Subject to the applicable provisions of the Act and the Rules
madethereunder —
130. (@) If the Company shall be wound up, the liquidator may, with the

sanction of a special resolution of the Company and any other sanction
required by the Act, divide amongst the members, in specie or kind, the
whole or any part of the assets of the Company, whether they shall
consist of property of the same kind or not.

(b) For the purpose aforesaid, the liquidator may set such value as
hedeems fair upon any property to be divided as aforesaid and
maydetermine how such division shall be carried out as between
themembers or different classes of members.

(c) The liquidator may, with the like sanction, vest the whole or any part
of such assets in trustees upon such trusts for the benefit of the
contributories if he considers necessary, but so that no member shall be
compelled to accept any shares or other securities whereonthere is any
liability.

INDEMNITY AND INSURANCE

131. (a) Subject to the provisions of the Act, every director, managing
director, whole-time director, manager, company secretary and other
officer of the Company shall be indemnified by the Company out of the
funds of the Company, to pay all costs, losses and expenses (including
travelling expense) which such director, manager, company secretary and
officer may incur or become liable for by reason of any contract entered
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into or act or deed done by him in his capacity as such director,
manager, company secretary or officer or in any way in the dischargeof
his duties in such capacity including expenses.

(b) Subject as aforesaid, every director, managing director, manager,
company secretary or other officer of the Company shall be indemnified
against any liability incurred by him in defending any proceedings,
whether civil or criminal in which judgement is given in his favour or in
which he is acquitted or discharged or in connection with any application
under applicable provisions of the Act in which relief isgiven to him by
the Court.

(c) The Company may take and maintain any insurance as the Board
may think fit on behalf of its present and/or former directors and key
managerial personnel for indemnifying all or any of them against any
liability for any acts in relation to the Company for which they may
beliable but have acted honestly and reasonably.

GENERAL POWER

132. Wherever in the Act, it has been provided that the Company shall
have any right, privilege or authority or that the Company could carry
out any transaction only if the Company is so authorized by its articles,
then and in that case this Article authorizes and empowers the Company
to have such rights, privileges or authorities and to carry out such
transactions as have been permitted by the Act, without there being any
specific Article in that behalf herein provided.
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We, the several persons, whose n

ames and addresses are subscribed

below are desirous ofbeing formed into a Company in pursuance of this
Articles of Association, and we respectivelyagree to take the number of
shares in the capital of the Company set opposite to our respectivenames:

Names, Addresses, Descriptions and
occupations
of subscribers

Names, Addresses, Descriptions and
Occupations
of witnesses

Radha K. Raman,
(Radha Krishnan Raman)
18, Ramanathan Chetty Street,
Madras - 10
S/0 Mr. K. K. Raman (Late)
Engineer

. Vijayaraghavan,
(MelpakkamDoraiswamyVijayaraghavan)
22, “Temerife”,

Little Gibbs Road

Malabar Hill, Bombay - 6

S/0 Dr.M.Doraiswamy lyengar (Late)
Engineer

S.R. Sivarajalyer,
(Sekharipuram Ramaswamy Sivarajalyer“
14-A, Kasturi Colony
Cathedral Road, Madras — 6
S/0 S.K. Ramaswamy lyer
Scientist

M.M. Gurunath
(Marti MannariahGurunath)
3, Lakshmana Chettiar Street
T. Nagar, Madras - 17
S/o0 M.R. Mannariah
Consultant on Salt Industry

V. Gurumurthy
(Viswanathan Gurumurthy)
90, Coral Merchant Street,
Madras — 1.
S/0 K.S. Viswanathan (Late)
Businessman

K.P. Ramakrishna Aiyar
(KalpathiPadmanabha Ramakrishna Aiyar)
33, AlameluMangapuram
Mylapore, Madras - 4
S/0 PadmanabhaAiyer
Advocate

M. Venkatachalam
(Marimuthu Venkatachalam)
53, Godown Street, Madras - 1
S/0 N.K. MarimuthuMudaliar
Merchant

J

C.V. Mahalingam,
Advocate
1/29 Mount Road
Madras - 2

Phiroze R. Vakil,
Advocate

Beaumon Chambers,

Medowns Street,
Bombay - 1

K. Ramaswamy,

Engineer
r 33, Lloyds Road
Madras - 14

Madras Dated this Second day of February 1966
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