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CF il con4l,{N! !lcnI l AiiY oti ctil Ltr irlN^Nai^L oiflc!1t

No.
l,lS ljonrd to nppoirt Chj.f

a\r.!lilr ()fli.er'
\lnmcei LonJn.\
se.retn,yl Chiei 1inin.iil

149 The seal,irs o+ody and (al The Boar.lshall provide a Conmon Seal lortlep iposes oltlle
Company, and slialli'ave power irom time to tnne lo deshoy the
same!nd substitute a new Sealin lieu t}ereol and the Board shall
provide for tLe sare.usrody orrhe Sealaorthe time benrg, !nd rhe

Sealshallnever be used erceptby the authority of &e Board or a

Commitlee olthe Eoard previoudy given,

{bl The Company shall ako be al liberty to have an Oii.ial Seal in
accordancewitholtheAct,loruseinanyterritorrdist.ictor
place outside lndia.

150 Dc.ds h.w c\..rtcd. Theseal oftle company drallnot be affixed to any nrsr!nrenlexceptLry
the authoril-vola resolltion oftle Board or ola committee olthe !oard
authorized by it h thatbehall, and except in the p.esence olat least tlro
directore ard ol the se-etary or sudr other pereon as the Eoard nray
aplonrr aor the p!.pose; !!rd those two dire.tn.s !nd r]re se..etary .r
otherpere.n aloresaidshallsig! every ins h! ncDt lo
whic} the sealoftire company is so allixed in the'r presence.

DMDi;NI),\\ll llaS!,ti\ t S

151 {11 Subjed to t|e rishts ol persons, il ady, enlided to shares with
spe.ial rights as to dividends, all dividends shallbe dedared and
paid ac.o.dnrg to rhe ahornts pa or credited as paid on the
shares in resp€ct x,hereof rhe dividend is paid, but iland so IonB

as nothnrg is paid upon any ol the shares i! the Company,
dividends nray be declared rnd paid according lo the anounts or

[2] No amount paid or credited as paid on a slare in advance olcalls
shallbetreated lor fie pu|poses oI this regulation as paid on the

{31 All dividends shallbe appo,lioned.nd Faid proporlionately to dre

amounts paid or credited as paid on the sliares durnig alyportion
or portions olthc period in respect of !v}ich rhe dividend is paid;

brr ilany share is issued o! e.ms p.oviding that il shall rank for
divnjend as n oir a pa.rio,lar date sudl share shali rank
lordividerd accordingly.

St.cls P{tuFor IIaPPY

rOirCCror

al Subjedto the p.ovisions oltheAct,-
i. A chief erecutn,e olficer, Dranager, company secretarv or driel

tinancial olficer may be appointed by the Boa.d for such term,
at stcli redure.ation and upon such corditions as it may
thinks aitj ard any chiel executive olficer, manage., cohpany
sccrerary or chiel fi.a.cial office. so appointed may be

removed by means ola resolution olthe Board;
ii. A director nay be appointed as chi€l ex!.ntive olli.e.,

manager/ cornpany se.re12ry or chiefnnancjal oflicer,
bl A p,o '. o | ,. o'. .en :. ,9.'

authorising a tbing to be done by or t! a iiiiector and chiea

execurive olli.er, rnanager, conip.ny secretary or chiel linancial
olficer shall not be satisfi€d by its beiDg done by or to the same
person aclirgboth as dircctor and as, or iI placc ol driefexeortive
officer, nanaBer, conpanyse.retaryor.hief rinancial ollicer

TII[ SlAi



The ComDanv nr Gene.al IleetinE may decla.e dlvidends, tu be paid to

memb$s accor.ting to theirrcspective.ights and inte.estt in the prolits

and nay lir the time lo. Day.rert and the ComPany sh3ll conrlly rvith

the provisiors ol Seclion 127 ol the Act, but no divideDds drall exceed

the amountrecomnended by the Board olDirecto.s, Lrut

rhe Company may declare a smaller dividend in generalmeetirs

152, lh€ confa.Y in c€nerrl
NIc.ting !r.l d".lir.

Subject to the p.ovisions olsection 123, the Board may ll.onr time to

timepayto fienemberssuch intefin dividelds as appearto lttobe
justifi ed by the p.ofits oltl,e company.

The Difectors may retain any dividends on which the Cornpanyhas a

lien and nayapply thesame in orto\4,ards thesarislaction oldre debts,
liabilitiesore!gagementsinrespectolwhichthelienexists.
No amountpaid or.redited as paid on asha.€ nr advln.e olcallsslrall
be treated lor the p!.poses olthis articles as paid on the share.

Crpihl p.idup jn i.lnnce
not to earr di!idcnd.

All dividends Shall be apportioncd aDd paid proportio.ately to dre

anounts paid or oedited as patl on the shares dnring anv portion or
portions oi the perjod in respecl olwhidr the divideld is pald but ilanv
share is issued on terrns Drovidirg thal it shaLl mrk lor div,dends as

liorn apa.ticulardatesuclshareshallranklordividend

Di!tl.nds in prcporti.n
to nmonntpaid !f.

'flre Board olDire.lors may r etanr Lle dnidcnd payable ponsharesin

respe.t ols,hi.h any person u.der Articles has becone ettitled ro be a

mehber, or any person u^der tlral A.ti.le is ent'tled lo tradsler, uDnl

such person becomes a membe., ln .esPe.l ol such sha.e5 orsnall
dtrlytraDslerthe sane

158. It(d'.tion of di\ idcndc
nntil..mpletion ,,f

lransler un.ltt Articlcs

No member shall be entitled to .eceive paynreDt oI aDy i.terest or
dividend or bonus in respect olhis sha.e o. shsres, whilst any morey
may be due or o\ding from hirn lo the Company iD resPe.t olsuch share

or shares [or ot]ierwise however, either alone o. ionrdy witli anv other
perso! or pcrsoDsl aDd the Board ol Di.ectors may deduct iom the

intereslor dividend payable to arymember allsuchstrms ol
moleyso due lion him to dre compnny.

159, \o \lemtrer to,e(.ive
divtlcnd L{'hilst ildctrt.d
to th..o,rpnn! nnd thc

Conrp.ny s iglt of
i.inrburseNent th.rcoL

A t.ansler olsluresdoes notpass the.ishtto anydividend decla.ed
thereon belore'dre regist.alion olthe transler.

,rf iect of trrnsle, ol shir€!.160.

Any one ofseveral pe.sons who are registered as ioi.t holdere ofanv
share nay give ellectual receipts fo. alldn,idelds orbonus and
paynrents on a.counl oldividends in r€sped olsLI.I share.

Dn nl.nJ to joitrt ho1.lcrs.161.

rl

lrl

The Boa.d,nay, betore recommending any dividend, seL aside out of
the profits oltle compaDy such suds as it thnlks llt as a reserve or

.eserr€s ivhich shall, at the discretion ol the Board, be apPlicable

for any pu.pose to which the profits oI the conrpany may be

p.operly applicd, nrdudilg provision lor neetiDg contnrge.cies or
for equaliznrg divjdends; and pending slch applicalion, may, at dre

like discretion, cilher Lre etuFloyed in the bu5iness ol the company

or be invested in such i.vestments loth€r than sh,.es ol the

codpany)as dre Board may, t,o time to time, thlrrlis 6t
TheBoard lrayalso carryio.ward anyprolitswhich it nay
consider necesffy noi to diride, rvithont selting thenr aside as a

154.

155 D.bc may be dedu.t.d.

sot $ePPJ
Star\t

153.

156.

157.



1ti2 Divilicn!is horr remitted. al Any dividerd, inter€st o. other nonies payabl€ nr cash in respectol
shares may l)c Daid Lry.heque or war.ant sent rhrongh'tlie Posl
directed ro the .egistered address ol the holde. or, i! ie case of
joint holdere, to the registered address ol that one of the joint
holders who is lirst named oD the register ol menbe.s, or to snch

pereo! and to such adCress as e lolder or joirt holdere may in

bl Every sudl dleque or wa.ranlshall be nade payaLle to the orde.
olthe Derson towhom it is seni

Notic€ ofrny dividend that rnay have been dedared shallbc Siven ro fie
De.sons entided t! share therein in the nan ner mentione.l in the

164. \o irt.r.sr o. Di\ idends No uDdained dividcnd shallbe rorleiteribeicrethe dann becomes

bared by lawand no unpaid dividerd shallbearnltcrestas agahst

[1] The Company if Ge.eraLM{:eling nay, upoD dre l.connrendatioi
olthe Board, res.lvel

[a] that it is desirable to capirali2e any pa.t olthe amouDi lorthe time
beirg standnrg ro lhe credit ol any of e Compatry's .eserre
accounts, or to the r.edit oI the Prolit and Loss a(oun! or
oth.Ndrs. :vail,hlE tir dist.ibution: aDd

tbl drat s ch $m be accordrnsly set f.ee lor dislributioD nr dre

oarrer specili€d in ctause [2] amo.gst rhe enbers who would
have been entirled tliereto, if distributed try way of dividend and

in lhe same prop.rtions.

[2] llhe suDrs alo,esaid shall Dot be paid lrr caslr but shallbe applied

subje.t ro the provisions cortained i. .lause {.ll eilher in or

(il payins up any amounts lor the timc beius ufpai.l o. a.y dia.es
J '.'. ,jjq lp' r\.":r-'

[ii] pryilg up nr iull, uniisued slares ol the CornPa,ly t0 be allolted

and disniburcd, crcdited as tLrlly Paid up, nr lraL aDoDgst such

members in tle f.oporlions aforesaidi or
[iii] parrly in rh! way specificd in sutr clause lil ind prrtly ln that

speofi.d ii sub cLause liil
(31 A Se.u,iries PrcdiuD Account and Capital Redenlption Reserve

A(cdurt may, lor the puToses olthis regulatioD, only be applied

in Lhe payilg up olunissued sLares to be issued to mernbers olthe
CompaDy and rully pai.l bo!us drares.

[4] The Board shallgive eltect lo the resolution pirssed by the
Company in pursnar.e oI tlris regulation.

CAI'ITAi.iZAJ JON
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166. [1J whenever snch a resolrtion as albresaid s!]all have been passed,

the8oa.dshrll
[a] make all appropriations and applications of the undivnierl protits

r€solved to be.atritalized thereby aDd all allct ents and issues ol
fully paid sh,res, jaany, and

lb_)
(2)
(al

generrllyto doall ads andthings requiredto giveeale.taherero.
The Board J,allhave rullpower-
to nrake such provision, by the issue offradionalce ilcates.rby
paynrent i. cash or otherwise as it thinl<s lit, in case oi drares
becoming dhtrjbu table in h actionsr aDd also
to authori2e a.y perso. to enrer, on behau ol all the members
eititled the.eto, into an agreement with the Company providing
forthe allotment to them respectivel, credited as fluy paid up, of
any fLfiher sh3res to wljch they may be entitled upon such
capitalization, or las the case may require] lor tle paynentbythe
Conpany on their behalf, by the applicarion thereto of their
respecdve proportioDs, ofthe profits resolved to bc capitalized, oI
the amdunG or any part of rhe amounts remaining uDpaid or fieir

Any agreement frade nnder such authority shall be eflective and
bindins on allsuch members.
That for the purpose olgiving effect to any resohrion, nnde. the
pre.eding paragrap| ol this Article, the Di.ectors may give such
dr.p"non\"" mJ\ h.r - .. .r. or,o.d t4ri,).q d. o \orl
difficulties thal day a.isein regard to any jssue including

Ibl

t3l

i4l

distribution olneur equit),s|a.es and lracrloral .e.rrficates as
rh6y . nl. r..

iDspe.tion of Nlintrt€s [1] The books contairing the ninntes oI tle p.oceedinss ol ary
Ceneral Meetinss or the Cornpany shail be open r. inspectior ol
members without cha.ge on sudr days and duriDg sudr business
hours as nay consistently with the provhions ol Sedion 119 of
the Act be delennined by the Companyin Generalllecthg and the
metnbers will also be entitled to be fLtrnished Nith copies ttrereof
on paydent oaregulated charges.

{21 Any deinbe. ol the Co,nfaDy shall be entitled to be furnished
withnr selen days alterhe has made a request in tlatlehalflo e

Companylvith a copy of any minutes referred to in sub clause{11
he.eofon pay,nent olRs. 10 per page or any part

hrsp€ction o1,^..o!nts al The Boa.d shail fton time to tide detennine whedrer andto wiat
extent and atwhattirnes arrd places aDd nderrhat c0ndirio.s or
regulations, rh€ a..otrnLs and books olrhe company, or any ofthen,
shall beopen to dre inspection olmembers rotbeing dire.tors

bl No member (.ot bel,rsa directo, shallhave any right ofinspectirs
any account or book or docrment ol tle conp3ny except as
.ollered by law orauthorised by the Board or by tL,e

cornpary irr gencral meeting.

FOItEIGN lii-(ilSTiR
The Co'npany may exercise the powers co.ler.ed on itby the Dr ovisioDs
oltheAcllvith.egard to thc kecpnrg ofForeign Registe. ofits Members
or Debenture holdem, and the Boar.l nay, subject tu $e prorisions of
theAct, rnake aDd vary such regulations as it nay thnik
fit in regard to the keeping olanysu.| Registers.

i}OCLIN,IIN 
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Signing of (io.um.nis s
noli.es to Lre ser\cd or

Any docunrentornotice to be served orgiver by the Cornfanybe signed
by a Director or su.I person duly autho.lsed by the Soa.d for mh
purpose and the signature maybe lvritten or prinred or

't71. Authentication of save at ot|erwis. exp.essly provided in the Ac! a document or
proceedingreqriringauthentlcation by the company may be sign€d by a

Director, the Iqanager, or Secretary or odrer Autho.ised Otlice. of the
Co'npany aDd leed nolbe urder lhe Conmon Seal ordr."

',V!\lliNC Uij
112. Subject to the p.ovisions of Chapter XX of $e A-. and rutes nrade

[i] If the company shall be wound up, the liqL,idarc. may, with the
srnction ola siie.ial resolution oarhe coDpany and any other sa.ctior
rcqujred by theAct, di\ride anongst tle meDbers, in spe.ie o. kind, the
whole or any part ol the asse_6 ol Ehc conrpany, \qherher they shall
consist ofproperry olthe sane kind or not.
(ii) Fo. the pnrpose aloresaid, the li.tuidatoi may set su.n value as he

deems lajr upo. any properly to be divlde.l as aloresai.l and may
dete.nine how sudr division shall be carrieit out as between the
membe.s or different classes oI members.

[iii] The liquidator may, with the like sanction, vest the whole or any
p..t olsu.h assets in tr stees upon such trusts ior rhe be.elit of e

.oDributories ifhe.onsklers necessary, but so thatno menbershallbe
compelled to accept anyshares or othe.secu.itjes whereon there is

INDE\INIT\
1i3 Directo6' an.i others right

h tudennity.
Subject lo provisions olth€ Ar! every Dnecror, or Ofi.er or Scwant ol
the Contpary orany pe.son (wheiherno 0llice. olihe CompaDy or notl
e iployed by the C.ruary as Anditor, sh.rll be jrxlenmlf,ed by the
Compaiy ;gainst a.d ir shall be the d!ry ol Ure Direct.rs b payi out ol
lh€ fturds oltle Company, all .osts, dra.ges, l.sses and damag€s lv}idr
any such pe.son rnay i.c!r o. beconre hable to, b) reas.n ol any
contracrentered inro or act or ihnrgdore,.on.ured in or onriltcd ro bc

done by hin i. inl, !vil, in or abDut the exe.nti.n dr disr|irg! ol his
dnties ors pposed dunes {ercept such jlan-v as h! slallnr.u. or sustain
through or by his odr srongful act leelect or defaultl ,ndudi're
cxpcnscs, ard in p2rtrcula| and so as rot to limit the gere.ality ol the
tbregoing p.ovisions, agamst all liabiLities iDcurr.d by him as sudr
Direct.t Olii.€r or Auditor or other oflicer olthe Company in delending
any proceedinss whethcr civilorcrnnnralin whidr jrdgmenl is given in
Iis hvor, or ii which he is acquitted or nr corncction with any
,pplication !nder Scction 463 oftieActon rich
relielis granted to hi.r bythe Cou t

tt'_."]*'s.'%"'
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\;:t No! responsible for n.1s oi Sxbjcct to the proi4slons olr]re Act, no Director. M3naging Director or
other omcer ol the Codpany shall be liaLrle lo. tlle acts, receipts,

neglects o. d€laul'4 of any other Di.e.tors o. Officer, or ro. joining i!
any.eceipt or other act for conlonnrry, o. lor any loss or expense

happenirg to the CoDpiny lhrouglr iisrill.i.ri.y o.Cellcie .!'.lti$e to

etry f'operty a.quired hy order oi dre Diractolls tor o. o! behali of the

Comp!ny o.lor rl)e i!sulUciency or rleii.iency olan:r se.ur:ry nr or upon

u,lnch any oI the moncys ol the Colhpany shall be nrvested, or lor any

loss or damage a.ising Lom the bankruptcy, insolveDcy or tortuous a.t
ol any perso., conpany o. .oiporationi with v!!om any fioneys,

securities or efl'ecrs shall be cntrusted or deposited, or fo. any loss

occasioredbyanyerororiudgnre toroversighton hispar!orlorany
otherloss or danage ornrisfoftune whateverwhich shall happen in th€

erecutioD of the dnties ol his officc or in r€lation thercto, unless the

same happens tlroueh his own dishonesiy.

SEC]1IC\

175 {al Every Directo., Manase., Auditor, Treasurer, Trusree, !lember ola
Comrnittee, OiIicer, Servar! Agcnr, Ac.ountant or ollier pe6on
employed in the business olthe company shall, ilso reqrjred by
the Directors, beao!€ enle.nrg npon his dlties, sig^ a declaration
pleading Inrsell to observe st.ict secrecy respectiDg all

trarsacrions and allairs of the Coinp!ny with the customcrs ard
the state olthe accounts ldith nldividuals aDd ir rnatters .elating

therelo, andshallbysudr declarallon pledge hinsellrotlo.evcal
aDy ol the natter which nray come to ht knowledge nr dre

dhcharge of his duties ex.ept wlen required so to do by the

Dir€ctors or by ary meering or by a Cout olLav, and ercelt so I2r
as naybenec€ssaDrin ofde.to com ywith
any olthe provisions in drese p.esents coltaiDed.

{bl No BemLre, o, other pereoD iodrer rhan a Di.edoa shall be entitled
to enter tlre properq, oathe Conipany or to nrsPect or erannle the

C0npany s premhcs or p! operties .r the books olaccounts oi the

Company without the pennission olthe Board olDirectors ol the

C.npany for the tlme being or to require discovery ol or any

illormatioD nr respect oi aDy detail ol the Compaly's lEdnrg ol

any matterwhich is or naY be in the
natLre oltrade secre! nystery oftrade or sec.etprocess or ofany

matrcr whatsoever which mly relale to thc co.du.t ol the

business olthe Company and which in the opirion olthe Soard it
will be expEdientinthe inte.estof lhe Companyto ditcl.se

rfiilTryn.'r11-
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